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Date ¢ H’pﬂ)( 20l

Parties

The State of Queensland (the State) ¢/- The Department of Trangport and Main
Roads

GoldLinQ 2 Pty Ltd ACN 610 580 364 of Level 29, 140 William Street, Melbourne
Victoria 3000, (OF2)

Background

In 2006 the State approved the CDIMP for the GCRT.

On 5 May 2011 the State entered into the Project Deed for the finance, design,
construction, manufacture, installation, testing, commissioning, operation and
maintenance of Stage 1 of the GCRT.

This deed sets out the terms on which:
a. OF2agreesto;
i. finance Stage 2; and

ii. design, construct, manufacture, install, test and commission the Stage 2
Works,

b. the State agrees fo pay OF2 in accordance with this deed; and

c. the risks associated with delivery of Stage 2 are allocated as between the
State and OF2,

The Project Deed sets out the terms on which:
a. OF1 agrees fo;

i. operate and maintain the System (including Stage 2 from the Date of
Stage 2 Completion); and

ii. hand the System back to the State at the end of the Term; and

ii. assisithe State with the planning for and implementation of any
Future Stages (as required); and

b. the State agrees to pay OF1 for providing the Services,
and how the associated risks are allocated as bhetween the State and OF 1.

PART A — PRELIMINARY MATTERS

Definitions and Interpretation

Definitions
in this deed:
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Aboriginal Cultural Heritage has the meaning given to it in the Aboriginal
Cuftural Heritage Act 2003 (Qid).

Acceptance Tests means those tests specified in the Acceptance Testing Plans.
Acceptance Testing means the carrving out of the Acceptance Tests.
Acceptance Testing Plans has the meaning given in the PSR,
Accommodation Works means;

(&) those works described or specified as Accommodation Works in the PSR,

(b} those works which are Nominated Accommodation Works (as defined in the
Site Access Schedule (Stage 2));

{c} the alteration, reinstatement and improvement of Accommodation Works
Areas; and

{d) all other works necessary to ensure that:
(i)  the amenity of;
(i)  access to and egress from; or
(i) the functionality of,

any property or structure affected by the Stage 2 Activities (including any
property located outside of the Stage 2 Area which is affected by the Stage
2 Activities), is maintained to at least the standard that it was in immediately
prior to OF2 obtaining access to the land (excluding fair wear and tear which
would be reasonably expected to occur to that property or structure under
ordinary use (disregarding the effects of the Stage 2 Activities)) including:

{iv) fencing work to separate the property located outside the Stage 2
Area from the property located within the Stage 2 Areg;

{v)} construction of access;
{vi) construction of drainage; and
(vii) reinstatement and landscaping.

Accommodation Works 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 adiacent to,

{b) connect to,

{c) Intersect;

{d) cross;or

(e) arein any way affected by,

the Stage 2 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, as generally described as the
"Returned Works Areas (TMR)", “Returned Works Areas (CoGC)" and “Returned
Works Areas (QR)" in the plans which form part of the Site Access Schedule
(Stage 2).
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Account Bank Deed means the deed entitled "Gold Coast Light Rail - Account
Bank Deed" between, among others, the account banks named in the deed, OF2
and Security Trustee, dated on or about Stage 2 Financial Close.

Accreditation means the approvals under the Rail Safety Act which are
necessary for OF2 fo carry out the Stage 2 Activities {including design and
construction of the Stage 2 Works).

Actual Debt means the Financial Indebtedness of OF2 or Secure Co 2 under the
Debt Financing Documents.

Additional Completion Payment means, in respect of an ECE Event after the
Date of Stage 2 Completion, a payment equal o the portion of the relevant
Estimated Cost Effect payable by the State o OF2 which OF2 has agreed to fund
under this deed being an amount equal to the Receivables Purchase Price in
respect of the Additional Receivables purchased by Secure Co 2 from the State
under the Securitisation Agreement resulting from the ECE Event.

Additional Completion Payment Date means each date upon which the State is
required to pay an Additional Complefion Payment under clause 18A.2.

Additional Receivables has the meaning given in the Securitisation Agreement,
Adjustment Note has the meaning given in the GST Law.

AFC Design Documentation has the meaning given in clause 13.7{p){i).
Agent has the meaning given in the Debt Finance Side Deed.

Agreement to Licence {Stage 2) means the agreement between the State and
OF2 in respect of the future grant of the System Site Licence (Stage 2}, dated on
or about the date of this deed.

Agreement to Sub-Licence (Stage 2) means the agreement between OF1 and
OF2 in respect of the future grant of the System Site Sub-Licence (Stage 2), dated
on or about the dafe of this deed.

Ancillary System Site Areas means the areas as generally described as the
“Ancillary System Site Areas” in the plans which form part of the Site Access
Schedule (Stage 2).

Applicable Cure Period has the meaning given in clause 37.5.

Approval means any licence, permit, consent, approval (including any approvai,
consent or determination issued under the EP Act, and any Accreditation),
determination, certificate or exemption from or by any Authority or under any Law.

Artefacts means any fossils, bones, artefacts, coins, aricles of antiguity,
buildings, structures, natural features or other remains or objects or things of
scientific, geological, historical, aesthetic, social, spiritual, cultural or
archaeological interest or things otherwise of significance, including any items of
cultural heritage significance aind Aboriginal Cultural Heritage.

As-built Information has the meaning given in the PSR.
Asset has the meaning given in the PSR.

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

{2} inthe case of OF2;
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(i} other than as set out in paragraph {ii), includes each Group Member,
each Core Contractor, each Significant Contractor, each Designer, the
Equity Investors, and their respective Associates; and

(i} does not include the State or any of its Associates, the Independent
Verifier or OF1; and

{b} inthe case of the State:
(i}  subject to paragraph (iii), includes CoGC and DTMR,

(fi) includes the Associates of CoGC and DTMR (including any contractor
angaged by or on behalf of DTMR to install or maintain the ETS or
collect fare revenue from the ETS); and

(iil) does notinclude OF2, OF1 or their respective Assoclates, the Public
Bus Operator, the operator of the Night Bus Services (as defined in
the PSR}, the V8 Supercar Event Promoter, the Commonwealth, TMR
(South Coast Region) in its capacity as network manager for the main
roads nefwork, QR or the Independent Verifier.

Authority means:

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

(b) any other persen (other than a private land owner in its capacity as a private
land owner) wha:

(i)  has aright o impose a requirement, or whose consent is required,
under Law with respect to any part of the Stage 2 Activities; or

(il  has jurisdiction over or ownership of, or who provides, any PUP, the
PUP Works, any Accommodation Works Areas or the Accommadation
Works (but for the avoidance of doubt, does not include OF2 or the
D&C Coniractor {(Stage 2)).

Bank Biil means a bill of exchange (as defined in the Bills of Exchange Act 1809
{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 vield per
cent per annum (rounded up, if necessary, {0 4 decimal places) that is quoted as
the average bid rate on the Reuters monitor system page "BBSY" (cr any page
that replaces that page) at about 10.10am (Briskane time) on the first day of the
relevant period for which the rate is sought, for Bank Bills 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 10.30am, 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 OF2, and is before any tax paid or payable by Equity
investors), expressed as a percentage, as stated in the Base Case Financial
Model at <82Summary> cell M30,
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Base Case Financial Mode! means the base case scenario in the financial model
of OF1 and OF2 for the Project and Stage 2, and relevant assumptions,
information, data files and output analysis rouiines used by or incorporated in the
financial model, in the form agreed with the State at Stage 2 Financial Close and
provided io the State under clause 2.2(b}, as updated from time fo time in
accordance with clause 33.

Beds and Banks means (in relation to a Waterway) the land that is normally
covered by the water of the Waterway, whether permanently or intermittently,
regardless of frequency, but daes not cover adjoining land from time to time which
is covered by water in a flood event,

Business Day means any day in Queensland other than a Saturday, Sunday or
public holiday or 27, 28, 29, 30 or 31 December.

Business Hours means between 9.00am and 5.00pm on a Business Day.

Capital Expenditure means, at any time, expenditure which would be classified
as capital expenditure in accordance with the then current Australian accounting
standards issued by the Australian Accounting Standards Board on behalf of the
professional accounting bodies.

Carbon Emissions Law means any Law that directly relates to renewable energy
or carbon emissions, including:

(a) the Renewable Energy (Electricity) Act 2000 (Cth), the Renewable Energy
(Electricity) (Large-scale Generation Shortfaill Charges) Act 2000 (Cth) and
the Renewable Energy (Electricity) Regulations 2001 (Cth); and

{b) any Legislation enacted for the purpose of a tax in respect of, or reducing
growth in, greenhouse gases (including carbon dioxide, methane, nitrous
oxide, perflurocarbons, hydro fluorocarbons and sulphur hexafluoride),
including any Legistation enacted o give effect to the proposed "Ausiralian
Emissions Trading Scheme” identified in the Commonwealth Government's
"Carbon Pollution Reduction Scheme Green Paper” issued in July 2008
(whether in the form contemplated by that paper or otherwise).

CDIMP means the "Concept Design and Impact Management Plan” for the GCRT
Network dated March 2009 together with its supplements and addendums.

Certificate of Returned Facility Completion means, in respect of a Returned
Facility, a certificate substantially in the form required by the Certification Schedule
certifying that Returned Facility Completion has been achieved for that Returned
Facility.

Certificate of Stage 2 Completion means a certificate substantially in the form
required by the Certification Schedule certifying that Stage 2 Completion has been
achieved.

Certificate of Stage 2 Close Ouf means a certificate substantially in the form
required by the Certification Schedule cartifying that Stage 2 Close Out has been
achieved.

Certification Schedule means schedule 2 (Certification Schedule).

Change in Codes and Standards means a change in Codes and Standards
iaking effect after the date of this deed.

Change in Contral means, in respect of an entity, any event occurs such that a
change occurs in the Control of that entity.
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Change in Environmental Law means the introduction of an Emissions Trading
Scheme or any associated amendment, repeal, change or enactment of a Carbon
Emissions Law.

Change in Law means:

(a) the amendment, repeal or change after the dafe of this deed of any Law
existing at the date of this deed;

(b} the enactment of any new Law after the date of this deed,

(c) achange in the way a Law is applied as a result of a binding decision of a
court or tribunal of competent jurisdiction which reverses, overrides or
refuses to follow an earlier binding decision of a court or tribunal of
competent jurisdiction where that earlier decision existed on the date of this
deed; or

(d) a Change in Codes and Standards, to the extent OF2 is required to comply
with that change under clause 22.4,

but excluding:

fe) any amendment, repeal or change of the /ncome Tax Assessment Act 1936
(Cth), the GST Law or the Income Tax Assessment Act 1997 (Cth);

(f) any amendment, repeal, change or enactment of any Law, or any Code or
Standard, which, as at the date of this deed:

(i)  was published or of which public notice had been given (even as a
possible amendment, repeal, change or enactment); or

(i)  aparty experienced and competent in the delivery of works and
services similar to the Stage 2 Works or the Stage 2 Activities (as
applicable) would have reasonably foreseen ar andicipated,

in substantially the same form as the amendment, repeal, change or
enactment eventuating after the date of this deed, other than a Change in
Law by reason of the introduction of an Emissions Trading Scheme or any
associated amendment, repeal, change or enactment of a Carbon
Emissions Law; and

{g) anyamendment, repeal, change or enactment of any Law, or any Code or
Standard, effected in response to an illegal act or omission by QF2 (not
including an act or omission which became illegal as the result of the
amendment, repeal, change or enactment).

Change in Railway Law means a Change in Law relating specifically to:
(a) any Light Rail Legisiation; or

(b) the Tariff Concession Order (reference no TC 0500954) published in the
Commonwealth of Australia Gazette no TC 05/15 dated 13 April 2005.

Change Notice has the meaning given in clause 15.8(b)(i).

CHMP means the Cultural Heritage Management Plan for Stage 2, approved
under the Aboriginal Cultural Herifage Act 2003 (Qld), dated 7 April 20186.

Claim includes any claim, action, demand ar proceeding including for payment of
money (including damages) or for an extension of time:

{a) under, arising out of, orin any way in connection with, a Stage 2 Document;
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(b) arising out of, or in any way in connection with, any task, fact, matter, thing
ot relationship connected with Stage 2, the Stage 2 Activities or either
parly's conduct prior to the date of this deed; or

(¢} otherwise at faw or in equity including:
() by statute;

{Iiiy intort for negligence or otherwise, including negligent
misrepresentation; or

(i  for restitution, including restitution based on unjust enrichment.
Codes and Standards means:

(a) the codes, standards, specifications, policies and guidelines specified in the
PSR {including attachment 1 1o the PSR Introduction), and any relevant
Standards Australia codes, standards, specifications, policies and
guidelines, current as at the date of this deed; and

(b) if and to the extent there is no relevant:
{i) code, standard, specification or guideline specified in the PSR; or
(i)  Standards Australia code, standard, specification or guideline,

relevant international codes, standards, specifications and guidelines current
as at the daie of this deed,

and in each case being a code, standard, specification or guideline;

{c) with which OF2 is required to comply pursuant to the terms of this deed or
the Stage 2 Works Deed; and

{d} which is not Legislation.
CoGC or GCCC means the City of Gold Coast or Gold Coast City Council.

Commerciaily Sensifive Information means any information identified in or of
the type referred to in schedule 11 (Commercially Sensitive Information).

Commissioner has the same meaning given in the GST Law.

Commen Terms Deed means the document of that name between, among
others, OF2, Secure Co 2, Hold Co, Hold Co 2, each swap bank named in that
document, the Security Trustee and the Agent, dated an or about the date of
Stage 2 Financial Close.

Commonwealth Games means the 2018 Gold Coast Commonwealth Games.

Commonwealth Games Constraints means the Special Conditions in the Site
Access Schedule {Stage 2) in relation to the Commonwealth Games, including the
Special Conditions which provide that certain parcels of land will not form part of
the Construction Site during the Commonwealth Games and for defined periods
before and after the Cornmonwealih Games.

Communications and Stakeholder Plans means each of the Froject Plans
required under annexure 13 (Communication and Stakeholder Requirements) of
the PSR (including the Communications and Stakeholder Management Strategy,
Communications Plan, Stakeholder Management Plan, Marketing Flan and
Queensland Charter for Local Content) as updated from time to time in
accordance with clause 7,

Community Requirements means all safeguards and measures necessary to
mitigate the effect on the community of the Stage 2 Activities, including those
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identified in annexure 13 (Communications and Stakeholder Management
Requirements) of the PSR, the Communications and Stakeholder Plans and the
Traffic Management Plan, or required by any Approval.

Compensation Event means each of:

(a)

(b)

(©)

(d)

{9)

(h)

a breach by the State of its obligations under a Stage 2 Document which
adversely affects the ability of OF2 to perform any of its obligations or
exercise any of ite rights under the Stage 2 Documents;

a breach by CoGC of its abligations under the Council Direct Deed, which
adversely affects the ability of OF2 to perform any of its obligations or
exercise any of its rights under the Stage 2 Documents;

a failure by the State to give to OF2 the right to access a part of the
Construction Site on or before the Site Access Date for the relevant part of
the Construction Site in accordance with the relevant Site Access Schedule
(Stage 2);

(i) damage to the Stage 2 Works or the System; or
(il  unreasonable interference with the Stage 2 Activities,

directly caused by a third party contractor engaged by or on hehalf of the
State in carrying out Proximate Works, provided that OF2 has fully complied
with all of its obligations under clauses 8.12 and 12.7 in relation to the
works which gave rise to such damage or unreasonable interference;

the exercise of any Step-in Rights or the taking of any Required Action by
the State which is taken other than as a result (directly or indirectly) of any:

(i) negligence, Wilful Misconduct, breach or default of OF2 or its
Associates; or

(i)  negligence, Wilful Misconduct, breach or default of OF1;

a legal challenge in relation to a Key Approval or the modification,
withdrawal, revocalion, suspension, invalidation or replacement of a Key
Approval, unless the legal chaltenge, modification, withdrawal, revocation,
suspension, invalidation or replacement relates to or arises out of or in
connection with:

{I}y  legal action brought by or on behalf of OF2 or its Associates;
(i  legal action brought by or on hehalf of OF1; or

(i) any failure of the Stage 2 Works or the System to comply with all
Approvals;

a Native Title Claim resulfing in OF2 or the D&C Contractor (Stage 2) being
directed, ordered or required by the State, a court or fribunal to suspend or
cease to perform any of the Stage 2 Activities (or to change the way it does
so);

the discovery of an Ariefact on or under the surface of the Stage 2 Area
resulting in OF2 or the D&C Contractor (Stage 2) being directed, ordered or
required by the State, a court or tribunal or by Law to suspend or cease to
perform any of the Stage 2 Activities {provided that, to the exient that the
discovery of the Artefact ocours during the D&C Phase, OF2 or the D&C
Contractor (Stage 2) must be required to suspend or cease io perform the
Stage 2 Activities, with respect to the relevant part of the Construction Site
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on which the Artefact is discovered for a period of 30 days (in aggregate) or
more);

() aQualifying Change in Law,;

{ii the remediation of Migrating Contamination within the Stage 2 Area by or on
behalf of the State in accordance with clause 11.3(c){iii}(C), to the extent
such remediation delays or prevents the performance of the Stage 2
Activities; and

{k) destruction, loss or damage to the Siage 2 Works, the Stage 2 Area or the
System, to the extent such destruction, loss or damage is the direct result of
a fraudulent, unlawful or negligent act or omission of the State or any of its
Associates.

Compensation Notice has the meaning given in clause 22.3(a).

Completion Payment means each payment to be made by the State to OF2 for
the Stage 2 Works that have been carried out by OF2 being an amount equal o
the corresponding Receivables Payment payable by Secure Co 2 to the State
under the Securitisation Agreement.

Completion Payment Date means, in respect of a Completion Payment, the date
that the corresponding Receivables Purchase Payment payable by Secure Co 2 to
the State is required to be made under the Securitisation Agreement.

Concept Design means the design for Stage 2 prepared by OFZ2 prior to the date
of this deed and included in the PSR,

Concurrent Delay means the occurrence of an event (not being a Relief Event or
Compensation Event) that delays the Stage 2 Works or the Stage 2 Activities and
which:

(@) occurs at the same time as a delay caused by a Relief Event or
Compensation Event; and

(b} causes an overlapping or concurrent delay to achieving Stage 2 Completion.

For the avoldance of doubt, the fact that there has previously been a delay to
achieving Stage 2 Completion by the Date for Stage 2 Completion will not of itself
constitute such an event,

Condition Precedent means a condition precedent to Stage 2 Financial Close, as
set out in schedule 1 (Condifions Precedent).

Condition Precedent Deadline Date means, in respect of a Condition Precedent,
the date specified in schedule 1 (Conditions Precedent).

Consolidated Group Tax Agreements has the meaning given in the Common
Terms Deed.

Caonstruction Documentation means the Design Documentation which OF2 is
entitled to use for construction purposes in accordance with clause 13.7(p) and
which meets the requirements set out in annexure 5 (Engineering Design
Requirements) of the PSR.

Construction Drawdown Schedule means the drawdown schedule set out in
schedule 3 (Construction Drawdown Schedule).

Construction Facility has the meaning given in the Facility Agreement.

Canstruction Facility Commitment means the total amount available under the
Construction Facility.
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Construction Licence (Stage 2) has the meaning given in the Agreement to
Licence (Stage 2).

Construction Site has the meaning given in the Site Access Schedule (Stage 2).

Contamination means the presence on, in, over or under land (including surface,
subsurface and ground water) of a substance (including odours) or heat, sound,
vibration or radiation at a concentration or intensity above the concentration or
intensity at which the substance, heat, sound, vibration or radiation is normally or
naturally present on, in, over or under that land (including surface, subsurface and
ground water) in the same locality, being a presence that presents a risk of harm
to human health or any other aspect of the Environment.

Contract Close occurs when this deed has been execufed by the last party to
execute it. The date of Contract Close is the same as the date of this deed.

Contrel means, with respect to an entity, the ability or capacity to determine the
outcome of decisions about that entity's financial and operating policies.

Controlling Unit Holder means, in respect of any frust or managed investment
scheme, any entity which:

fa) Controls the trust or managed investment scheme {either directly or through
ohe or more intermediary entilies or trusts);

(b) s in a position to cast, or Control the casting of, more than one half of the
maximum number of votes that might be cast at a meeting of unit holders of
the trust or managed investment scheme (elther directly or through one or
more intermediary entities or frusts or managed investment schemes); or

(c) holds more than one half of the units in the trust or managed investment
scheme.

Core Confract means the D&C Contract, the D&C Contract (Stage 1) and the
0O&M Contract.

Core Contractor means the D&C Contractor, the D&C Contractor (Stage 1) and
the O&M Contractor.

Core Contractor Side Deed means:
(a) the Core Contractor Side Deed (Stage 2); and

(b} any other Core Contractor Side Deed entered into in accordance with
clause 48.2.

Core Contractor Side Deed (Stage 2) means the "Core Contractor Side Deed
(D&C - Stage 2)" between among others, the State, OF2, the D&C Contractor, the
D&C Guarantor and the Independent Certifier, dated on or about the date of this
deed,

Corporate Tax Rate means the rate of tax declared by the /ncome Tax Rates Act
1986 (Cth) (or equivalent Commonwealth legislation declaring the rates of income
tax) in respect of taxable income derived by companies in the relevant year of
income,

Corporations Act means the Corporations Act 2001 (Cth).

Council Direct Deed means the "Gold Coast Light Rail — Council Direct Deed
(Stage 2)" between CoGC and OF2, dated on or about the date of this deed.
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Council Inferface Deed means the “Gold Coast Light Rail — Council Interface
Deed (Stage 2)" between CoGC and the State, dated on or about the date of this
deed.

Counterparty Details means, in respect of each person other than the State who
is a party to a State Stage 2 Document:

(a) acertified copy of its constitution (or other constituent documents});

(b)Y Inthe case of a trustee, a certified copy of the trust deed of the frust it enters
into the State Stage 2 Document as trustee for;

{c) a ceriified copy of any powers of attornay under which the person executed
each the State Stage 2 Document to which it is a parly;

(d) a certified copy of the extract of minutes evidencing the resolutions of its
board of directors, authorising the entry into, delivery and cbservance of
cbligations under each the State Stage 2 Document to which it is a party;
and

{e) names and specimen signatures of the authorised officers of OF2, including
the OF2 Representative and any other person authorised to take action or
give notices for or on behalf of OF2 under the Stage 2 Documents.

CPi Indexed means, with respect to an amount, the amount must be adjusted in
accordance with the indexation process detailed in clause 54.1.

Cure Plan has the meaning given in clause 37.6{a).

D&C Best Practices means design, construstion, commissioning and repair
nractices performed with the due skill, care and diligence which may reasonably
be expected of a skilled professional suitably qualified in the performance of
obligations similar to GF2's obligations under the State Stage 2 Documentis so as
to achieve a resuit consistent with Law, refiability, safety, protection of the
Environment and the requirements of the State Stage 2 Documents, 1t includes
everything reasonably necessary to ensure that:

(a) the Stage 2 Works are designed and constructed in a manner safe to all
people and the Environment;

(b} the Stage 2 Works are constructed in accordance with the Construction
Documentation;

(¢} the Stage 2 Works (other than the Temporary Works) are designed and
constructed to ensure reliable long term and safe operation;

(d) the Stage 2 Activities are performed by trained and experienced personnel
utilising proper equipment, tools and procedures;

(e} sufficient personnel are available and are adequately experienced and
frained to carry out the Stage 2 Activities;

{f} adequate materials, resources and supplies are available {o ensure
compliance with requirements of the State Stage 2 Documents under normal
conditions and reasonably anticipated at normal conditions; and

{g) the principle of continuous improvement is adhered fo, that is, a commitment
fo continually improving the standards and quality of the design and
construction of the Stage 2 Works (other than the Temporary Works) and
the manner in which the Stage 2 Activities are carried out including a
caommitment to ensuring the design and construction of the Stage 2 Works
(other than the Temporary Works) is carried out in a manner which at all
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times remains consistent with all Laws, Codes and Standards and the State
Project Documents.

D&C Contract means the Gold Coast Light Rail D&C Contract between OF2 and
the D&C Contractor, dated on or about the date of this deed.

D&C Contract (Stage 1) means the Gold Coast Rapid Transit D&C Confract
between OF1 and the D&C Contractor (Stage 1), dated on or about the date of the
Project Deed.

B&C Contractor means CPB Contractors Pty Ltd (ACN 98 000 893 667).

D&C Confractor (Stage 1) means the unincorporated joint venture comprising
Bombardier Transportation Australia Pty Ltd and MacDow.

D&C Contractor Tripartite Deed means the document of that name between,
among others, OF2, the D&C Contractor and the Security Trustee, dated on or
about the date of Stage 2 Financial Close.

D&C Guarantor means CIMIC Group Limited ACN 004 482 982 (or any person
that becomes a B&C Guarantor in accordance with the D&C Contract),

D&C Interface Deed means the document of that name between OF1, OF2, the
D&C Contractor and the Q&M Contractor, dated on or about the date of this deed.

D&C Phase means ihe period commencing on the date of Stage 2 Financial Close
and ending on the Date of Stage 2 Completion.

D&C Phase Progress Report means each progress report to be submitted by
OF2 under clause 15.3(b).

D&C Program means the ‘Integrated Program' as required by annexures 4 (D&C
Program Requirements) and 17 (Contract Management Requirements) of the PSR
or which the Independent Verifier otherwise reasonably requires, the initial version
of which is attached to annexure 4 (D&C Program Requirements) of the PSR, as
updated from time o fime in accordance with clause 15.3(a).

Date for Stage 2 Close Out means the date 6 months after the Date of Stage 2
Completion, as may be extended under clause 15.8, 26 or 27.

Date for Stage 2 Completion means 31 December 2017, as may be amended
under clause 15.8, 17.1(b}{v), 26 or 27.

Date of Completion has the meaning given in the Project Deed.

Date of Stage 2 Close Out means the date on which Stage 2 Close Qut is
achieved, as stated by the Independent Verifier in the Certificate of Stage 2 Close
Out.

Date of Stage 2 Completion means:

(a) if Stage 2 Completion is achieved prior to or on the Original Date for Stage 2
Completion, the Original Date for Stage 2 Completion; or

(b) if Stage 2 Completion is achieved after the Original Date for Stage 2
Completion, the date on which Stage 2 Completion is achieved,

as stated by the Independent Verifier in the Ceriificate of Stage 2 Completion.

Day 1 Base Case Financial Model means the financial model for Stage 2 and
refevant assumptions, information, data files and oufpuf analysis routines used by
or incorporated in the financial model, prepared by OF2 in the form agreed with the
State.
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Day 1 Clause has the meaning given in clause 2.1,

Debt Finance Side Deed means the deed titled "Stage 2 Debt Finance Side
Deed” dated on or about the date of Stage 2 Financial Close befween the State,
OF2, Secure Co 2, the Agent and the Security Trustee.

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 Secure Co 2 for the purpeses of carrying out Stage 2 and may,
where the context permits, include any agent or trustee of such Debt Financiers.

Debt Financing Documents means:

(7) the Facility Agreement (including the guarantees in that agreement);
{b) the Common Terms Deed;

(c) each Swap Agreement;

(d) the Security Trust Deed;

(e) the Inter-Stage Security;

(i  the Inter-Stage Securily Sharing Deed;

(g} the Refinancing Coordination Deed;

{h) the Account Bank Deed;

{i)  each Debt Financiers' Security {as that term is definad in the Debt Finance
Side Deed);

{iy the D&C Contracior Tripartite Deed;

{k} the On-Loan Agreement;

{l)  Project Co Hedge Agreement (as defined in the Common Terms Deed);
(m) the Securitisation Agresment;

{n) the Payment Directions Deed,;

(0) the Payment Certifier Deed;

(p) any fee letters entered into in respect of the foregaing;

(q) any document entered into in relation fo any Refinancing in accordance with
clause 44; and

(ry  any other document that the parties agree is a Debt Financing Document for
the purposes of this deed.

Default Notice has the meaning given in clause 37.4.

Default Rate means, in respect of a peried, a rate equivalent to 2% per annum
above the Bank Bill Rate for that period.

Defect means:

(a) any defect, deficiency, fault, error or omission In the Stage 2 Works or the
System or, for the purposes of clause 18, a Returned Facility; or

(b} any:

(it cracking, shrinking, movement or subsidence in the Stage 2 Works or
the System or, for the purposes of clause 18, a Returned Facility; or

(i)  other aspect of the Stage 2 Works or the System or, for the purposes
of clause 18, a Returned Facility,
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which Is not in accordance with the requirements of the State Stage 2
Documents {but excluding any normal shrinkage of materials unless that
shrinkage would have been accommodated for in accordance with D&C
Best Practices).

Defects Liability Period has the meaning given in clause 18.

Deferred Equity Commitment Deed has the meaning given in the Cormnmon
Terms Deed.

Depot has the meaning given in the Project Deed.

Depot Upgrade Works Site has the meaning given in the Agreement to Licence
{Stage 2).

Design Documentation means all design documentation (including ail draft and
final design standards, design reports, durability reports, drawings, specifications,
manuals, designs, models, samples, patterns and calculations) in computer
readable and written forms, or stored by any other means, which OF2 or any other
person creates, or is required to, or must necessarily, create, in performing the
Stage 2 Actlivities, including:

(a) the design of the Temporary Works; and
{a) the Construction Documentation,

but excluding the Excluded Documentation (LRV) and Excluded Documentation
(Control System).

Design Documentation {CoGC Stage 2) has the meaning given in the Council
Direct Deed,

Design Documentation {QR) has the meaning given in the QR Interface Deed,

Designer means each entity responsible for preparing the design for a particular
element of the Stage 2 Works.

Designer Direct Deed means any direct deed entered into between the State,
QF?2, the D&C Contractor, the Independent Verifier and a Designer in accordance
with clause 6.5, substantially in the form set out in Part C of schedule 10 {Pro
Forma Documnents).

Design Life has the meaning given in the PSR.

Design Limitation means, in respect of a Design Package, a design limitation
specified in a certificate issued under clause 13.8A,

Design Management Plan means the Project Plan of that name required under
annexure 5 (Engineering Design Requirements) of the PSR, as updated from time
to time in accordance with clause 7.

Design Package means the Design Documentation for each discrete component
or package of the Stage 2 Works (Including each Rsturned Facility).

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

Design Stage 1 means the preliminary design stage for each Design Package
when the Design Documentation for that Design Package is sufficient to show the
intended integrated design of the Stage 2 Works and other major infrastructure
requirements.

Design Stage 2 means the fully detailed design stage for each Design Package
when the Design Documentation for that Design Package is:
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(a) complete;

{b) fully integrated with the overall design, any Design Stage 2 Design
Dacumentation which has been submiited to (and not rejected by) the
Independent Verifier and any Construction Documentation;

{c) appropriate for construction;

(d) sufficient to enable OF1 to meet its obligations under the State Project
Documents in respect of the Operations Phase {(as defined in the Project
Deed) (including with respect to safety, reliability and maintenance); and

(e) compliant with all other requirements of the State Stage 2 Documents.

Development Assessment Protocol means the protocol of that name issued by
DTMR to OF2 and dated on or about the date of this deed.

Dispute has the meaning given in clause 49.1.
Distribution means any:

(a) dividend, return of capital or other distribution or payment (in cash orin
kind), in respect of the share capital of OF2 or shareholder loans (or other
loans in the nature of equity funding) to, or for the benefit of OF2;

(b) release by OF2 of any actual or contingent liability of any Equity Investor (or
any Related Body Corporate of an Equity Investor) which is not on arms
length commercial terms;

() paymant, loan or transfer of any asseis by OF2 to any Equily Investor {or
any Related Body Corporate of any Equity Investor) which Is not on arms
length commercial terms; or

(d) surrender by OF2 of losses or other amounis available for group relief
unless full payment of an amount equal to the amount surrendered
multiplied by the Corporate Tax Rate is made at the date of the surrender.

DTMR means the Queensland Department of Transport and Maln Roads.

ECE Event means any event for which OF2 will be entitled to be paid the
Estimated Cost Effect in accordance with the Estimated Cost Efiect Schedule,
which may include (unless specified otherwise in this deed):

(a8} a Compensation Event;

(b) a Modification (including any Miner Works); and
{c} any Proximate Works.

Emissions and Energy Data means:

(a) NGERs Data; and

{b) any other data, information, records and reports concerning environmental
emissions or energy production, use, consumption or efficlency, of the type
that any person may be required by any Law (other than the NGER
Legislation} to keep or to provide to any Authority.

Emissions Trading Scheme means a binding scheme or arrangement introduced
(whether in Australia or otherwise) for the purposes of reducing emissions of
carbon dioxide and/or other pollutants and which imposes obligations or financial
incentives on its participants for the achievement of reductions in such emissions.
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Employee Relations Management Plan means the Project Plan of that name
required under annexure 17 (Confract Management Requirements) of the PSR,
as updated from time to time in accordance with clause 7.

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

(@) 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,
planis and other forms of life; and

() the aesthetic characteristics of those surrcundings such as their
appearance, sounds, smells, tastes and texiures.

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

Envirenmental Management Plans means the D&C EMP, ithe O&M EMP and the
Sustainability Plan (each as defined in the PSR) (as applicable) required under
annexure 2 {Environmental Management and Sustainability Requirements) of the
PSR, as updated from time to time in accordance with clause 7.

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

EP Act means the Envirohmental Protection Act 1994 (Qld).

EPBC Approval means the Commonwealth Minister's decision under section 77A
of the Environment Frotection and Biodiversity Conservation Act 7999 {Cth) made
on 4 Novernber 20185 in relation to Stage 2, including the referrals, conditions and
commitments associated with the decision.

Equity means ail ordinary share and ordinary unit capital in, or the subordinated
debt which is, in substance, equivalent to ordinary equity of, OF2,

Equity Contribution Account has the meaning given in the Common Terms
Deed.

Equity Documents means:

(a) the Deferred Equity Commitment Deed;

(b) the Shareholders' Agreement;

(c) each Deferred Equity LG (as defined in the Common Terms Deed);

(d) the Subordinated Loan Agreement (as defined in the Common Terms
Deed),

(e} the Secure Co Hold Trust 2 Trust Deed,

(fy  the constitution of each Transaction Party (as defined in the Common Terms
Deed); and

(g) Consclidated Group Tax Agreements.

Equity [nvestor means a person who holds shares in a Holding Entity or who
provides shareholder loans (or other loans in the nature of equity funding) {o or for
the benefit of OF2 or a Holding Entity.

Equity Investor Holding Company means:
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(a} inrespect of Keolis SA, Groupe Keolis SAS;
{b) inrespact of Aveng Australia (GCRT) Pty Lid, Aveng Limited;
{c) inrespect of IPP {Aust) Lid, Intermational Public Partnerships Ltd; and

(d) inrespect of Marubeni Australia Ltd and Marubeni GCLR 2 Pty Lid,
Marubeni Corporation.

Estimated Cost Effect means the cost effect of an event calculated in accordance
with ihe Estimated Cost Effect Schedule,

Estimated Cost Effect Scheduie means schedule 4 {Esfimated Cost Effect).
ETS means the electronic ticketing system for the System.

ETS Intelectual Property means all Intellectual Property assoclated with the
ETS.

ETS Maintenance means all acfivities required to operate and maintain the ETS
and to keep the ETS equipment in good operational order including On-call ETS
Mainienance, ETS Preventative Maintenance, Replacement and Upgrades, but
does not inciude First Line Maintenance, and shall include:

(@) providing all labour, tools, materials and equipment, and the replacement
and/or installation of all paris, software, components, supplies and
equipment necessary to maintain the ETS squipment; -

(b) all inspection, adjustment, diagnosis, analysis, re-caiibration, cleaning,
lubrication, testing, sealing, replacement and replenishment of paris of ETS
equipment and the repair of ETS equipment;

{c} the replacement of any piece of ETS equipment which is visibie to the public
and which becomes deteriorated in appearance; and

(d) all upkeep and cleaning services required to ensure that all ETS equipment
and related facilities are kept to a high standard of cleanliness and
acceptable appearance.

For the purposes of this definition:

(e} Replacement includes the replacement of entire units, spare parts or
consumables used in or forming part of the ETS equipment;

(i On-call ETS Maintenance means repair and maintenance work carried out
on the ETS equipment as a result of a service call logged with the ETS
Technical Support Service,

ETS Preventative Maintenance means the planned ETS Maintenance and
routine servicing required by ETS equipment including the following activities:

(a) routine functional equipment checks and inspections;
{b} internal equipment and lubrication;
() running diagnostic tests;

{d) scheduled replacements, including removal and replacement of devices and
modules;

{e) reconfiguring parameters and installing sofiware/firmware upgrades; and
{fi, on-going monitoring of software performance.

ETS Technical Support Service means the technical phone support services for
the ETS equipment to be provided by the State to Operator Franchisee.

13200889736 page 17



ETS Training Materials means materials in written, visual or any cther form used
1o assist with the provision of training services for the ETS,

ETS Vandalism means an abuse of an item of ETS equipment by any person
causing damage to an item of ETS eguipment, Including Major ETS Vandalism
and Minor ETS Vandalism, A break and enter of ETS equipment is deemed {o be
an instance of ETS Vandalism.

Event of Default means any event specified in clause 37.3.
Event of insolvency means:

(a) a'controller" {as defined in section 9 of the Corporations Act), administrator
or similar officer is appointed in respect of a person or any asset of a person;

(b) aliquidator or provisional liquidator is appointed in respect of a person;

(c)  any application (not withdrawn or dismissed within 10 Business Days) is
made to a court for an order, or an order is made, a meeting is convened, or
a resolution is passed, for the purpose of:

iy  appointing a person referred to in paragraphs (a) or (b);
(i)  winding up or deregistering a person;
{ii} proposing or implementing a scheme of arrangement;

(iv) any application (not withdrawn or dismissed within 10 Business Days)
is made 1o a court for an order, a meeting is convened, a resolution is
passed or any negetiations are commenced, for the purpose of
implementing or agreeing:

(V)  amoratorium of any debts of a person;

(viy any other assignment, composition or arrangement (formai or
informal) with a person's credifors; or

(vii) any similar proceeding or arrangement by which the assetis of a
person are subjected conditionzlly or unconditionally o the control of
that person's creditors or a trustee,

or any agreement or other arrangement of the fype referred to in this
paragraph (c) is ordered, declared or agreed to (other than in any of the
circumstances in this paragraph (c) for the purposes of a solvent
reconstruction or amalgamation on terms approved by the State);

{d} as aresult of the operation of section 459F(1) of the Corparaticns Act, a
person is taken to have failed to comply with a statutory demand (as defined
in the Corporations Act);

(g) any writ of exscution, garnishee order, mareva injuncticn or similar order,
similar attachment or other similar process is made, ievied or issued against
or in relation to any asset of a person;

(f)  anything analogous to anything referred fo in paragraphs (a) to (f} inclusive
of this definition, or which has a substantially similar effect, occurs with
respect to a person under any law; or

(gy aperson is, or admits in writing that it is, or is declared to be, or is taken
under any applicable law to be (for any purpose), insolvent or unable o pay
its debts as and when they fall due.

Excluded Documentation (Control System} means design drawings for the
manufacture of the control system known as the "CityFlo 150" but excluding:
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(@) any design drawings for the application, function or integration of that control
system or any of its components, which are developed specifically for the
Project and not for the usual manufacture of the “CityFlo 150" for any
project;

{b)  As built Information (excluding Primary Part Drawings); and

{c) any documentation, information or thing required by section 7 of
Annexure 16, Part 1 of the PSR.

Excluded Documentation (LRV) means design drawings for the manufacture of
the LRV known as the “Flexity 2" but excluding:

(8) any design drawings for the application, function or integration of the LRV or
any of its components, which are developed specifically for the Project and
not for the usual manufacture of the "Flexity 2" for any project;

{b) any documentation, information ar thing required by section 4 of Annexure 7,
Part 1 of the PSR,

{c}  As built Information (excluding Primary Part Drawings); and

{d) any documentation, information or thing required by section 7 of
Annexure 16, Part 1 of the PSR.

Executive Negotiator means, for @ach party, its chlef executive officer (or his or
her delegate, who must not he part of the Senior Project Group (Stage 2)).

Existing Operations means:

{a) allinfrastructure (Including the existing infrastructure and the PUP, but
excluding all infrastructure forming part of the Stage 2 Works) which is
owned, operated or under the controt of CoGC, DTMR, QR or any other
person; and

(b) the businesses and operations undertaken by CoGC, DTMR, QR or any
other person,

on or in the vicinity of the Construction Site.

Expert Defermination Agreement has the meaning given in clause 49.4(b).
Expiry Date has the meaning given in the Project Deed.

Extra Land means the land and Waterways referred to in clause 12.9(a).

Facility Agreement means the syndicated facility agreement between the Agent,
the Debt Financiers and Secure Co 2, dated on or about Stage 2 Financial Close.

Final Frequent Breaches Notice means a notice issued under clause 37.2(c)
which complies with the requirements of clause 37.2(d).

Final Persistent Breach Notice means a notice issued under clause 37.1(c)
which complies with the requirements of clause 37.1(d).

Financial Audit Notice has the meaning given in clause 41.8(a).
Financial Auditor has the meaning given in elause 41.8,
Financial Auditor's Report has the meaning given in clause 41.8(d).

Financial Indebtedness means an obligation of a person (whether present or
future, actual or contingent) to pay or deliver any money or commodity under or in
respact of any financial accommodations, including under or in respect of any:

{a} money borrowed or raised;
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(b)

(c)

(d)

bill, promissory note or other financial instrument (whether or not
transferable or negotiable);

lease, licence or other arrangement entered into primarily to raise finance or
fo finance the acquisition of any property (other than a lease, licence or
arrangement which may be accounted for as an operating lease under any

applicable generally accepted approved accounting principles in Australia);
or

any arrangement which achieves the same or similar commercial effect as
any of the above.

Fit for Purpose means:

(@)

(b)

meets, and is capable of meeting until the Expiry Date and for the applicable
Residual Design Lives, each of the intended purposes as specified in, or
ascertainable (acting reasonably) from, the State Stage 2 Documents for the
design and construction of a light rail system, in each case as at the Date of
Stage 2 Completion;

is capable of enabling OF1 to provide the Q&M Activities under the Project
Deed (as that document will be amended on the Date of Stage 2 Completion
in accordance with the Modification Implementation Deed) for the duration of
the Term so as to meet the performance standards set out in the Project
Deed and the intended purposes as specifled in, or ascertainable (acting
reasonably) from, the State Project Documents and State Stage 2
Documents, in each case as at the Date of Stage 2 Completion; and

in relation to any Returned Works or Returned Facilities, meets and is
capable of meeting for any applicable Residual Design Lives, each of the
intended purposes as specified in, or ascertainable {acting reascnably) from,
the State Stage 2 Documents for those works or facilities, in each case as at
the date of the Returned Facility Handover Notice,

but does not extend to:

(c)

(d)

whether the requirements regarding service frequency specified in part 1 of
annexure 14 (Operations and Customer Service Requirements) of the PSR
are sufficient o meet actual patronage or the State's forecast patronage of
the System; or

whether the configuration of the traffie intersections specified in attachment
1 of part 1 of annexure 5 of the PSR is sufficient to meet any growth in the
volume of traffic for those intersections beyond that forecast in the
information Documents,

Force Majeure Event means the occurrence of a Refief Event which:

(@)

(b)

exists or occurs or the effects of which exist or oceur, or can reasonably be
expected o exist or oceour, for a continuous period exceeding 180 days: and

directly causes or the direct and immediate effects of which cause either
party to be unable to comply with a material part of its cbligations under the
State Stage 2 Documents,

and which:

(e)

has not occurred or arisen (directly or indirectly) as a resuit of orin
connection with any action or omission {as the case may be), including any
breach of ohligations under any other Stage 2 Document, by OF2 or its
Associaies;
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(d} has not been caused by OF1's negligence, Wilful Misconduct, breach of
default; or

{e} s not, or ought not to have heen, within the control of OF2 or its Asscociates.
Frequent Breach has the meaning given in clause 37.2.

Frequent Breaches Notice means a notice issued under clause 37.2{a) which
complies with the requirements of clause 37.2{(b).

Future Stages means any extension of the Systemn, which may include the future
stages of the GCRT as set out in the CDIMP.

GCRT means the development of a light rail system for the Gold Coast (including
GCRT (Stage 1), Stage 2 and the Future Stages) as conceptualised in the CDIMP,

GCRT Network means:
(8) GCRT (Stage 1);

(b} Stage 2, from the Date of Stage 2 Completion {(as defined in the Stage 2
Works Deed); and

(c) any Future Stage, once the Future Stage is operational.

GCRT (Stage 1) means section 2 (Griffith University to Southport) and section 3
(Southport to Broadbeach via Surfers Paradise) of the GCRT.

General Change in Law means a Change in Law that is not a Project Specific
Change in Law.

GoldLinQ Interface Deed means the “GoldLinQ Interface Deed" between OF1
and OF2, dated on or about the date of this deed.

Greenhouse and Energy Data Officer means the Greenhouse and Energy Data
Officer established under the NGER Legisiation.

Gross Negligence means any negligent act or negligent omission resulting from a
reckless and serious disregard of the consequences of a risk of which the relevant
party was aware or cught reasonably to have been aware would resuit in loss
being incurred by another party to this deed, but does not include an act or
omission which occurs in the reasonable and honest atternpt to discharge the
relevant duty.

Group means OF2, Secure Co 2, Hold Co 2, each Holding Entity (including Hold
Co}, any wholly owned subsidiary of any of them and any Related Body Corporate
which becomes a member of the Group pursuant to a consent given in accordance
with clause 47.7, but does not include OF1, and Group Member means any of
them.

GST has the same meaning given in the GST Law and includes any payment
made under or in accordance with the GST and Related Matters Act (Qld) 2000.

GST Group has the same nieaning given in the GST Law,

GS8T Law has the same meaning given in the A New Tax System (Goods and
Services Tax} Act 1995.

Hazardous Substance means any substance which would or might reasonably be
expected to cause damage or injury to human beings, any property or the
Environment.

Held Co means GaldLinQ Holdings Pty L.td ACN 147 811 425.
Hold Co 2 means GoldLinQ 2 Holdings Pty Lid ACN 610 538 479.
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Holding Entity means each company or trust which, directly or indirectly, holds all
of the issued shares or units in OF2, and which is nof itself wholly ewned by any
other entity.

Hold Point means a point beyond which a work process must not proceed without
the authorisation or release of a designated authority.

lllegality Event means the occurrence of any of the following events:

(a) OF2 orthe D&C Contractor (Stage 2} ceases to hold an Approval (except in
the case of a Key Approval, if the circumstances described in paragraph (g)
of the definifion of Compensation Event apply) or breaches an applicable
t.aw, and such failure or breach is, in the opinion of the State, material to the
performance of OF2's obligations under the State Stage 2 Documents;

(b) any Stage 2 Document;

(i)  being revoked, repudiated or terminated or ceasing o be legal, valid
and binding and enforceable against OF2 or any other person (other
than the State), other than as contemplated by or permitted in
accordance with the Stage 2 Documents; or

(i) becoming invalid, void or voidable in any material respect; or

(c) itis or becomes unlawful for OF2 to perform any of its obligations under the
Project Deed or the D&C Coniractor (Stage 2) to perform any of their
obligations under the Stage 2 Documents.

Increased State Risk Allocation means any increase in the risks for the State in
relation to the Project solely as a result of entry into the Securitised Licence
Structure,

Independent Certifier means SMEC Australia Pty Lid (ABN 47 065 475 149) and
GHD Pty Lid {ABN 39 008 488 373), or any replacement independent certifier
appointed in accordance with the D&C Contract.

Independent Certifier Deed means the document of that name between OF2, the
D&C Contractor, the O&M Contractor and the Independent Certifier, dated on or
about the date of this deed.

Independent Verifier means SMEC Australia Pty Lid {ABN 47 065 475 149) and
GHD Pty Lid (ABN 38 008 488 373), or any replacement independent verifier
appointed in accordance with clause 6.1(j).

Independent Verifier Deed means the deed so entitled dated on or about the
date of this deed between the Staie, OF2 and the Independent Verifier.

indirect or Consequential Loss means:

{a} loss of opportunity, profit, anticipated profit, business, business opportunities
or revenue, or any failure to achieve anticipated savings; or

{b) any penalties under agreements other than the State Stage 2 Documents.

Industrial Action means industrial action of any descriptian including industrial
action involving:

{a} the performance of work in & manner different from that in which it is
customarily performed, or the adoption of a practice in relation to work, the
result of which is a restriction or limitation on, or a delay in, the performance
of work;
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(b) a ban, limitation or restriction on the performance of work, or acceptance of
or offering for work; and

(¢) afailure or refusal by any person employed or engaged by OF2 or its
Associates fo attend for work.

Industrial Waste means any Waste arising from commercial, industrial or trade
activities and any Waste containing substances or materials which are potentially
harmful to human beings, any property or the Environment.

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

(@) referred to in schedule 9 {Information Documents);

(by Issued or made available by, or on bebalf of, the State or the State to OF1 or
OF2 in connection with the OF1 initiated Modification for Stage 2, or the
Stage 2 Works or the System (including anything issued or made available
through the State's data room), regardless of whether or not it was expressly
classified or stated to be an "Information Document”; or

{c} referred to, or incorporated by referencs, in an Information Document unless
such information, data, document or material is otherwise exprassly stated
{o form part of this deed,

whether issued or made available;

{d) in relation to GCRT (Stage 1), on, before or after the date of submission of
the Stage 2 Proposal (including any such information, data, document or
material made avaliable as part of the expression of interest phase);

(e} inrelation to Stage 2, on, before or after the date of submission of the OF1
initiated Medification in reltation to Stage 2 (including any such information,
data, document or material made available as part of the expression of
interest phase); or

(f)  on, before or after the date of this deed.

Insurance Proceeds means all moneys received under the D&C Phase contract
works {material damage) insurance, but excluding any proceeds of delay in start
up insurance or business interruption insurance,

insurance Proceeds Account means the account referred fo in ¢clause 36.9(a).

Insurances means the insurances required to be effected and maintained under
clause 38 and schedule 7 {Insurances).

Inter-Stage Security has the meaning given in the Common Terms Deed.

Inter-Stage Security Sharing Deed means the deed so entitled dated on or about
the date of Stage 2 Financial Close between the Security Trustee and Permanent
Custodians Limited ACN 001 426 384,

Interchanges has the meaning given in the PSR,

iV Fee has the meaning given to the term "Feg” in the Independent Verifier Deed.
Key Approvals means:

(8) the EPBC Approval; and

{b) the CHMP.

Law means:
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(a) Legislation; and
{b) common law or principles of equity applicable in Queensiand,
but does not mean the terms of a contract.

Licensed Premises (Stage 2) has the meaning given in the Agreement to Licence
(Stage 2).

Legislation means, in relation to Queensland or the Commonwealth of Australia;
{a) any act of parliament or statute;
(b) any subordinate legislation, rules, regulations or by-laws; and

(c) any document, code, standard or policy issued under such legislation or
delegated legislation with which QF2 is legally required to comply.

Light Rail Legislation means all statutes, regulations and other subordinate
legistation in force or that come inte force during the term of this deed in the State
of Queensland in respect of public transport, including the Transpoit infrastructure
Act 1994 (Qld), the Transport Operations (Passenger Transport) Act 1994 (Qld),
the Transport Planning and Coordination Act 1994 (Qld), the Transport Operations
(TransLink Transit Authority) Act 2008 (QId) and the Transport (Rail Safety) Act
2070 {Q4d) and all regulations and other subordinate legislation made under those
Acis,

Loss means:

(a) any cost, expense, loss, damage or liability whether direct, indirect or
consequential (including pure economic loss), present or future, fixed or
unascertained, actual or contingent; and

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

LRV has the meaning given in the PSR.
Marketing Plan has the meaning given to it in the PSR,

Materials means any equipment, plant, materials, fixturas, fittings, furniture,
machinery, goods and parts.

Major ETS Vandalism means all damage that cornpromises the integrity or
operation of any item of ETS equipment, or any major module or majer component
of any item of ETS equipment, to the extent that it requires removal from iis place
of installation for repair. Major modules or components include any doors or panel
{side, top or bottoms) of a Smart Card inferface device.

Migrating Contamination means Contamination which migrates on to the Stage 2
Area from outside the Stage 2 Area after the date of this deed, but does not
include Contamination:

(a} which eould have been prevented or minimised by OF2 by the
implementation of measures that would have been taken by a competent
and experienced contractor to prevent or minimise such migration;

(b} existingin, on or under the Siage 2 Area at the date of this deed; or

{c)  whichis caused or contributed to by OF1 or its Associates or which OF1 is
otherwise responsible for under clause 12.3(a) of the Project Deed.

Minor Defect means a Defect:
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(@) which does not prevent the Stage 2 Works or the System from being Fit for
Purpose (or, in the ease of Returned Works, does not prevent the Returned
Works from being Fit for Purpose); and

{b)  which the Independent Verifier determines that OF2 has reasonable grounds
for not promptly rectifying.

Minor ETS Vandalism means all vandalism that is not Major ETS Vandalism,
including graffiti.

Minor Works means any variation, change or addition to the Stage 2 Activilies,
the Stage 2 Works or the Systern which (in the State's reasonable opinion):

(a) does not require Capital Expenditure in excess of $500,000 (CP! Indexed);

(b)  will not, provided that OF2 uses its reasonable endeavours fo mitigate the
impact of such variation, change or addition on the D&C Program, directly
result in OF2 being delayed in achieving Stage 2 Completion; and

(c)  will not require OF1 to incur additional costs in performing the O&M
Activities.

Modification means any change or variation to the Stage 2 Works or the Stage 2
Activities, including any addition, reduction, increase, decrease, omission, deletion,
demelition or removal to or fram them (or to the sequencing or timing of them) and
including any Minor Warks.

Modification Approval means a noflice titled "Modification Approval” issued by
the State under clause 27.4 or 27.5.

Modification Implementation Deed means the Gold Coast Light Rail Modification
implementation Dead between the State, OF1 and OF2, dated an or about the
date of this deed.

Modification Notice means a notice which complies with clauses 26.3 and 26.4.

Modification Order means a notics title "Modification Order" issued by the State
under clause 26.7.

Modification Proposal means a proposal referred fo in clause 26.1.

Native Title Claim means any claim or application for & determination of native
fitle under the Native Title Act 1993 (Cth) or any similar law.

New OFZ2 means any new contractor of such works or services the same or similar
to the Stage 2 Activities or any other nominee of the State.

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

NGERs Data means;

(@) any data, information, records and reports of the type that, on the basis of
clause 11,6(a), a registered corporation or any person is required by the
NGER Legislation to keep or to provide to the Greenhouse and Energy Data
Officer concerning greenhouse gas emissions, energy production or energy
consumption in relation to the Stage 2 Activities or the Project; and

(b) any data, information, records and reporis of the type that, on the basis of
clause 11.8(a), a registered corparation or any person is entitled to provide
to the Greenhouse and Energy Data Officer under the NGER Legislation
concerning reduction of greenhouse gas emissions, removal of greenhouse
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gases or offsets of greenhouse gas emissions arising in relation to the Stage
2 Activities or the Project.

Notice to Prepare has the meaning given in clause 26.2(b}{vi).

Notice to Proceed means a notice given by the State to OF2 under clause 26.1
or 26.7(f) requiring OF2 to carry out a Modification.

Notional Initial Equity Investor means a notional corporate tax payer who:

{a) Iis issued with share capital in, or provides shareholder loans {or other loans
in the nature of equity funding) to or for the benefit, of OF2, on or prior 1o the
date of Stage 2 Financial Close; and

{b) holds that share capital, or provides the loans, from the date of Stage 2
Financial Close until the end of the Term.

0&M Activities has the meaning given in the Project Deed,

O&M Confract has the meaning given in the Project Deed.

O&M Contractor means KDR Gold Coast Pty Lid ABN 87 150 236 936,
OCC has the meaning given in the P3R,

OF1 means GoldLinQ Pty Ltd ACN 147 815 441,

OF2 Termination Event means any event specified in clause 38.1.

OF2's Privacy Plan means the plan of that name to be prepared by OF2in
accordance with clause 41.9(c}.

OFZ2 Representative means the person appointed in accordance with clause
5.6(a) or any other person from time to time appointed by OF2 to replace that
person in accordance with clause 5.6,

Cn-Loan Agreement means the document of that name between OF2 and
Secure Co 2 on or about the date of Stage 2 Financial Close.

Open Book Basis means the provision of any pricing, costing and other
information on an open book basis to enable an assessment of actual costs and
profit margins, including a breakdown of all relevant:

{a) preliminaries;

(b) insurances;

(c} labour;

(d) equipment;

{e) materials;

(i  subcontract costs;

{g) margins; and

{(hy discount rates used {o calculate net present values,

in a clear and fransparent manner.

Operations Phase has the meaning given in the Project Deed.

Original Date for Stage 2 Completion means the Date for Stage 2 Completion
without any amendment under clause 15.8, 17.1(b){v), 26 or 27.
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Passenger means a person using any part of the GCRT Network for
transporiation purposes and includes a person using Replacement Services (other
than the driver of the vehicle).

Payment Certifier Deed means the deed so entitled between, among others, the
Independent Certifier and the Agent, daied on or about the date of Stage 2
Financial Close.

Payment Directions Deed means the document entitled “Gold Coast Light Rail
(Stage 2) — Payment Directions Deed’ between the State, OF2 and Secure Co 2,
dated on or about the date of this deed.

Permitted Change in Control means:

{a) inthe case of an Equily Investor, any Change in Control following which the
relevant Equity Investor Holding Company Controls the Equity Investor; and

{b) inthe case of the D&C Contractor (Stage 2), any Change in Control
following which the D&C Guarantior (Stage 2) Controls the D&C Contractor
{Stage 2).

Permitted Share Capital Dealing has the meaning given in clause 47.5(b).
Permitted Use has the meaning given in the Agreement to Licence (Stage 2).
Persistent Breach has the meaning given in clause 37.1(a).

Persistent Breach Notice means a notice issued under clause 37.1(a) which
complies with the requirements of clause 37.1(b).

Personal Infarmation has the meaning given in the Information Privacy Act 2009
(QId).

Post-Completion Payment has the meaning given in the Debt Finance Side
Deed.

PPE Expiry Date means, in respect of a Pre-Priced Element, the expiry date set
out in schedule 14.

Pre-Completion Payment has the meaning given in the Debt Finance Side Deed.

Pre-Priced Element means the plans, components, pragrams, escalation and

pricing for:

(@) wet abrasive blasting and replacing pavement line markings for Smith Street
Motorway eastbound carriageway, set out in table 1 of schedule 14; and

(b) pavement overlay (without wet abrasive blasting or replacing of existing
pavement line markings) for Smith Sireet Motorway eastbound carriageway,
set out in table 2 of schedule 14.

Prevention Plan has the meaning given in clause 37.6(b).

Privacy Principles means the Information Privacy Principles set out in the
Information Privacy Act 2009 (Qld).

Private Development means construction, alteration, demolition or removal of
structures, infrastructure or facilities and all associated and incidental activities and
uses (including temporary works, temporary activities and uses to facilitate the
construction, alteration, demolition, removal or use) which:

{a) are undertaken or to be undertaken on or in the vicinity of the Stage 2 Area;

(by are undertaken or to be undertaken by a person other than the State, OF2 or
an Associate of OF2: and
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{c) require approval by CoGC,

Private Development Application means an application to CoGC in its capacily
as an Authority for a Private Development Approval,

Private Development Approval means an approval issued by CoGC in is
capacity as an Authority {0 use or carry out works in respect of a Private
Development.

Probity Deed Poll means the document entitied “Gold Coast Light Rail Stage 2
Process Deed Poll” executed by OF1 in favour of the State.

Professional Engineers Act means the Professional Engineers Act 2002 (QId).
Project Costs has the meaning given in the Common Terms Deed.

Project Deed means the Gold Coast Light Rail — Project Deed between the State
and OF1, as amended from time to time including in accordance with the
Modification Implementation Deed.

Project Plans means the plans listed in annexure 17 (Contract Management
Requirements) of the PSR as updated from time to time in accordance with
clause 7.

Project-Specific Change in Law means:
{a} a Change in Law, the terms of which apply to:

(i)  Stage 2, the Project or the System, and not to other light rail projects
in Australia;

(i) OF2 orboth OF2 and OF1, and nof to other persons;
(iiy the Stage 2 Area, and not to any other:

(A) similarly situated land or facilities (other than GCRT (Stage 1));
or

(B} land or facilities where similar activities to the Stage 2 Activities
are undertaken; or

{iv) projects procured or established under the National Public Private
Partnership Guidelines or other policies of the Commonwealth or the
Siate in respect of privately financed projects, and not to other
projects; and

{b) a Change in Railway Law.

Project Training Management Plan means the Project Plan of that name
prepared by OF2 in accordance with annexure 17 (Contract Management
Requirements) of the PSR and as updated from time to time in accordance with
clause 7,

Proof Engineer means, at any time, the person then appointed as proof engineer
and construction verifier by or on behalf of OF2 in accordance with clause 6.2,

Proposed Base Case Financial Model has the meaning given in clause
33.2(a)il).

Proximate Works means any works that the State (in its capacily as counterparty
to this document and not any other Authority) wishes to carry out (or have carried
out) within, over, under or adjacent to the Stage 2 Area, comprising:

(@) building any infrastructure for any Future Stages;
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(b} bullding and fitiing out any light rai! stations;

(¢} building additional connections between the System and its local
environment;

{d) retail, commercial or residential development and associated infrastructure;
(e} closing off areas, including to prevent public access;

(f)  opening up any arsas that are closed off;

{g) undertaking excavations and tunnelling;

(h)  building Passenger tunnels, bridges and other connections between the
System and other infrastructure, including road, Passenger, pedestrian and
other public transport infrastructure;

()  installing, operating and maintaining equipment, including equipment
required for safety, public and personal security, monitoring, advertising and
public information;

{) installing PUP and connecting to existing PUP (including those under the
control of OF2); and

(k) any other works, whether or not such works relate to the System or the
public transport network,

and any ancillary works but excluding the Stage 2 Works, the Temporary Works
and any Modifications o the Stage 2 Works or Temporary Works, and any works
in relation to the V8 Supercar Event.

PSR means the performance scope and reguirements for delivery of Stage 2,
annexed io ihis deed as exhibit 1, as amended in accordance with this deed.

PSR (PD} means the performance scope and requirements for delivery of GCRT
(Stage 1) and operation and maintenance of the System, annexed to the Projfect
Deed as exhibit 1, as amended in accordance with the Project Deed.

Public Bus Operator means Surfside Buslines Pty Ltd ABN 25 010 957 552 in its
capacity as operator of public passenger bus services as a contractor of the State,
or any replacement operator of public passenger hus services appointed by the
State or DTMR from time to time {whether in respect of some or all of the public
passenger bus services provided by Surfside Buslines Pty Ltd as at the date of this
deed).

Fublic Disclosure Obligations has the meaning given in clause 42.2(a)

PUP or Public Utility Plant means any service or related item of infrastructure,
including water, electricity, gas, telepheone, drainage, sewerage and electronic
communications (other than electricity or communiications infrastruciure which is
specific to GCRT and forms part of the System).

PUP Works means the construction, modification, or relocation of PUP all of which
are to be designed and consiructed by (or procured to be designed and
constructed by) OF2 and handed over to the State or an Authority in accardance
with this deed.

QFE Direct Deed means any direct deed entered into between the State, OF2 and
the Qualified Fire Engineer in accardance with clause 6.3(c), substantially in the
form set outin Part C of schedule 10 (Pro Forma Documents).

QR means Queensland Rail.
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QR Interface Deed means the "Gold Coast Light Rail — Rail Interface Deed (Stage
2)" between QR and OF2, dated on or about the date of this deed.

{ualified Fire Engineer means the qualified fire engineer appointed by OF2 in
accordance with clause 6.3,

Qualifying Change in Law means a Project-Specific Change in Law occurring
after the date of this deed and requiring OF2 to incur additional costs or loss of
revenue.

Quarter End means the lasi day of each 3 month period ending 31 March, 30
June, 30 September or 31 December,

Rail Safety Act means the Transporf (Rail Safety} Act 2070 (Qld}.
Rail Safety Regulator means the rail safety regulator under the Rail Safety Act.

Receivables Purchase Payment has the meaning given in the Securitisation
Agreement.

Receivables Purchase Price has the meaning given in the Securitisation
Agreement,

Reference Design means the design referred to in schedule 9 (Information
Documents).

Refinancing means:

(a)} anyamendment, novation, supplement or replacement of any Debt
Financing Document;

{b) the exercise of any right, or the request for or grant of any waiver or consent,
under any Debt Financing Document;

(c) the disposition of any rights or interests in, or the creation of any rights of
participation in respect of, the Debt Financing Documents or the creation or
granting of any other form of benefit or interest In sither the Debt Financing
Documents or the contracts, revenues or assets of OF2 whether by way of
sacurity or otherwise;

{d) any new financing arrangements entered into by OF2; and

{e} any other step or arrangement that has an effect which fs similar to any of
the actions referred to in paragraphs (a) to {d),

which is likely to:
(f}  giverise to a Refinancing Gain; or

(g} change the type, amount, pricing, tenor, terms for payment or repayment,
hedging or financial covenants of any financial accommodation connected
with the Project,

but does not include:

(h) the entry into of derivative transactions contemplated to be entered into on
or before Stage 2 Financial Close by the Debt Financing Documents;

{iy  the syndication or subscription of any debt under the Debt Financing
Documents that is contemplated at the date of Stage 2 Financial Close;

{i)  the change in contro! or sell down of any bonds in an arm's length
transaction at market value;
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(k} secondary disposals of investments or commitments of Financial
Indebtedness in the ordinary course of a Debt Financier's business which
change the identity of Debt Financiers but not the commercial terms of the
Debt Financing Documents; or

()  awaiver permitted under clause 5.5(b){lv) of the Debt Finance Side Deed.

Refinancing Assumptions means each of the terms, conditions and assumptions
concerning a Refinancing set out in <82DeliveryOps> cells E493:H501 in the Day
1 Base Case Financial Model.

Refinancing Coordination Deed has the meaning given in the Common Terms
Deed.

Refinancing Debt Amount has the meaning given to that term in clause 44.6(a).

Refinancing Gain means, in respect of a Refinancing, the net positive impact on
Distributions as a result of the Refinancing determined in accordance with the
following:

(a) the net positive difference (if any) between the sum of any Distributions
made in connection with the Refinancing or forecast to be made after the
effective date of the Refinancing in accordance with the Base Case
Financial Model updated in accordance with this deed 1o take account of the
Refinancing and the sum of the Distributions forecast to be made from that
date in accordance with the Base Case Financial Model in the absence of
the Refinancing;

{b) the positive difference will be determined ignoring the impact of non-
Refinancing impacts on Distributions such as revenues, costs, Taxes,
reserves or levels of retained cash (other than revenue received, costs
incurred or Taxes, reserves or levels of retained cash changed pursuant to a
Refinancing) being different than forecast by the Base Case Financial
Maodel,

(&)  such positive difference will be expressed as an aggregate amount as at the
date of the Refinancing; and

{d} in calculating the positive difference, timing differences will be taken into
account by expressing relevant amounts in their net present value as of the
date of the Refinancing using the annual forecast pre-investor tax equity
internal rate of return as set out in the Base Case Financial Model as the
nominal discount rate,

taking due account of the fact that gains from Assumed Refinancings have already
been reflected in the service payment and that the State should receive no
additional paymenti in respect of such gains.

Registered Professional Engineer or RPEQ means a “registered professional
engineer” under the Professional Engineers Act.

Related Body Corporate has the same meaning as in the Corporations Act.

Related Trust Entity means in respect of an entity which is a trustee, manager or
responsible entity or a trust or managed investment scheme:

(a) any Related Body Corporate of the trustee, manager or responsible entity;

{b} any other trustee, manager or responsible entity of a trust or managed
investment scheme (or Related Body Corporate of such an entity); and
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(c}  any Controlling Unit Holder of the trust or managed investment scheme (or
Related Body Corporate of such an entity).

Related Loss has the meaning given in clause 54.24.
Relief Event means:

(@) flood, fire, explosion, lightning, cyclene, hurricane, mudslide, landslide,
earthquakes, droughts declared as a state of emergency and high seas
inundation;

(by  a“terrorist act" (as defined in section § of the Terrorism Insurance Act 2003
(Cth) as at the date of Contract Close);

(¢) war (declared or undeclared), armed conflict, riot, civil commotion;

{d) ionising radiation, contamination by radioactivity, nuclear contamination, or
sudden and accidental chemical or biological contamination;

fe) failure by any Authority to carry out works or provide services to the Stage 2
Area which it is obliged by Law to carry out or provide;

{f)  any event or occurrence which causes loss or damage to the Stage 2
Works, the Stage 2 Area or Stage 2;

{g) any blockade or embargo; and
(h) any Industrial Action within Australia which:

(i) affects the construction or light rail operation or maintenance sectors
or significant segments of those sectors; and

(i} does not affect only the Stage 2 Area, the Stage 2 Works or Stage 2.
Relief Notice has the meaning given in clause 23.3(a).

Remedy means, in respect of an Event of Default, to remedy or cure the Event of
Default or otherwise overcome the consequences of the Event of Default.

Replacement Services has the meaning given in the PSR (PD).
Reputable Insurer means an insurance company having the Required Rating.
Required Action has the meaning given in clause 21,5(a).

Required Rating means a credit rating, or in the case of an insurer, a financial
security rating, of:

(a) subject to paragraph (b}, at least A- by Standard and Poor's (Australia) Pty
Limited or A3 by Moody's Investors Service, Inc;

(b) in relation to third party liability insurance, at least A by Standard and Poor's
(Australia) Pty Limited or A2 by Moody's Investors Service, Inc; or

{c) such other credit raling as the State may approve from time to time,

or, if no rating is provided by Standard and Poor's (Australia) Fty Limited or by
Moody's Investors Service, Ing, an equivalent rating with another reputable rating
agency.

Returned Facility means any discrete part of the Returned Works completed in
accordance with this deed.

Returned Facility Completion means, in respect of a Returned Facility, the stage
when the requirements set out in clauses 18.2(a)(i) to 18.2(a){iii) have been met.
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Returned Facility Handover Notice means a noiice substantially in the form set
out in the Certification Schedule, in relation to a Returned Fagcility.

Returned Works means any Stage 2 Works which OF2 is required to complete
and hand over prior to Stage 2 Completion to the State, an Authority or a property
owner, including the PUP Works, the Accommodation Works and the Returned
Works (QR).

Returned Works Certificate means a certificate substantially in the form set out
in the Certification Schedule that the Relurned Works in respect of the Returned
Facility have (subject to clause 18.2(a){i) (if applicable}) been completed in
accordance with the State Stage 2 Documents.

Returned Works (QR) has the meaning given in the QR Interface Deed.

Schedule of Rates means the schedule of rates in appendix 2 of the Estimated
Cost Effect Schedule.

Secure Co 2 means GoldLinQ Securitisation 2 Pty Limited ACN 610 560 373.

Secure Co Hold Trust 2 Trust Deed means the document entitled "Secure Co
Hold Trust 2" between James Darcy as 'Settlor’ and BNY Trust Company of
Australia Limited as ‘Trustee’.

Securitisation Agreement means the document enfitied “"Securitisaiion
Agresment” between the State, OF2 and Secure Ce 2 dated on or about the date
of this deed.

Securitised Licence Structure means the Securitisation Agreement, the
Payment Directions Deed, and clause 18A {other than clauses 18A.2 and 18A.3).

Security Interest means a security interest under the Personal Property
Securities Act 2009 {Cth), 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.

Security of Payment Legislation means the Building and Construction Industry
Fayments Act 2004 (Qid).

Security Trust Deed means the deed so entitled dated on or about the date of
Stage 2 Financlal Close hetween, among others, Secure Co 2, the Security
Trustee and the each swap bank named in that document.

Security Trustee means, at any fime, the person appointed as security trusiee
under the Securily Trust Deed. At the date of this deed the Security Trustee is
Permanent Custodians Limited ACN 001 426 384,

Senior Project Group {Stage 2) means the group established under clause 5.7.
Shareholders Agreement has the meaning given in the Common Terms Deed.
Share Capital Dealing has the meaning given in clause 47.2.

Signailing Priority has the meaning given in the Council Interface Deed.

Significant Contract means a contract entered into by OF2 or the D&C
Confractor (Stage 2} in connection with the performance of any part of the Stage 2
Activities (other than the D&C Contract (Stage 2)):

{a) which has a contract sum exceeding or expected to exceed $10 million (CP!I
Indexed); or
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{b)  such other confract as the State (acting reasonably) considers should be a
Significant Contract due to its imporiance fo the Stage 2 Activities.

Significant Contractor means a party (other than OF2 or the D&C Contractor
(Stage 2)) {o a Significant Contract.

Site Access Date means each date specified as a "Site Access Daie” in the Site
Access Schedule (Stage 2).

Site Access Schedule (Stage 2) means annexure B of the Agreement to Licence
{Stage 2).

Site Conditions are any physical conditions and characteristics of, on, above,
below or over the surface or about the Stage 2 Area, any Exira Land or their
surroundings including:

(a) natural and artificial conditions (including heritage and archaeological
issues);

(b) physical and structural conditions, including buildings, improvements,
partially completed structures and in ground works:

(c} allimprovements, including any artificial things, foundations, retaining walis
and other structures installed by or on behalf of the State or others;

(dy ground water, ground water hydrology and the effects of any dewatering;

(e} Contamination or the existence of any Hazardous Substance or thing or
Waste,

(f) topography of the Stage 2 Area, ground surface conditions and geology,
including rock and sub-surface conditions or other materials encountered on,
above, below or over the surface or about the Stage 2 Area and the Exira
Land,;

{g) geolougical, geotechnical and subsurface conditions or characteristics;
(h)  underground strata;

(i) PUP, systems and facilities, above or below ground and the location of all
facilities with which such PUP and systems are connecied;

(i the Environment, water, weather or atmospheric or climatic conditions, or
the effects of the Environment, water, weather or atmospheric or climatic
conditions (including rain, surface water run-off and drainage, water
seepage, wind blown dust and sand, seasons and physical conditions that
are a consequence of weather, atmospheric and climatic conditions); and

(k) any latent conditions,

and include, at the date of this deed and at each Site Access Date, any early and
enabling works procured by the State with third party contractors completed prior
to that date.

Site Preparation Works means any of the follewing Stage 2 Works:
{8} site clearing and grubbing;

{b} demolition;

{c) fencing;
(

d) preliminary earthworks and drainage, not forming part of the permanent
works; and
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(e) relocation of, or modifications to, any PUP.

Smart Card has the meaning given to it in the Transport Operations (Passenger
Transport) Act {Qid).

Special Event means each event that may reasonably be expected to generate
additional traffic, pedestrian, cyclist or public transport activity or restrict or inhibit
access to the Stage 2 Area.

Special Event Type means a Type A, Type B, Type C or Type D Special Event,
as defined in annexure 14 (Operations and Customer Service Requirements) of
the PSR.

Stage 2 means the financing, design, construction, manufacture, installation,
testing and commissioning of the Stage 2 Works and the performance of the Stage
2 Activities in accordance with the State Stage 2 Documents.

Stage 2 Activities means all things or tasks which OF2 is, or may be, required to
do to comply with its obligations under the State Stage 2 Documents, whether or
not the performance of such things or tasks is subcontracted by OF2 to another
person.

Stage 2 Area means the Construction Site and any Extra Land, except that, for
the purposes of the definition of Compensation Event, Migrating Contamination
and Relief Event and clause 12.3(b){ii} only, "Stage 2 Area" will not include any
Extra Land.

Stage 2 Close Qut means the stage when:

(a) the balance of the Stage 2 Works (other than Temporary Works) not
completed as part of Stage 2 Completion have been completed, Including
correcting all Defects in the Stage 2 Works:

()  specified in the Certificate of Stage 2 Completion; or
(i) notified to OF2 under clause 17.2(c)(ii}; and

{b) OF2 has done everything else which the State Stage 2 Documents require
QF2 {0 have done as a condition precedent to Stage 2 Close Qut, including
as specified in annexure 8 (Construction Requirements) of the PSR.

Stage 2 Completion means the stage when:

{a) the Stage 2 Works (ather than the Temporary Works) are complete and
comply with the requirements of the Stage 2 Documents, except for Minor
Defects; and

{b) OF2 has done everything else which the Stage 2 Documents require it to
have done as a condifion precedent o Stage 2 Completion, including as
specified in annexure 9 (Construction Requirements) of the PSR,

Stage 2 Documents means:

(@) this deed;

{b) the Modification Implementation Deed;
{c}) the Agreement to Licence (Stage 2);
{d) the Independent Verifier Deed:

(e} the Independent Ceriifier Deed;

{fy the D&C Contract;
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(@) the D&C Interface Deed,

(h) the GoldLinQ Interface Deed;

(i)  the Core Contractor Side Deed;

(i) the D&C Guarantee (as defined in the Core Contractor Side Deed (Stage
20

(k) the D&C Contractor Tripartite Deed;

{I} the Council Direct Deed;

{m) the QR Interface Deed;

(n) the Debt Financing Documents;

{o) the Equity Documents,

(p} the Debt Finance Side Deed,

(g} the State Securily;

(n  the Stage 2 Financial Close Adjustment Protocol;

(s} each Designer Direct Deed;

(fy the QFE Direct Deed;

(u) any Expert Determination Agreements;

(v) each Parent Indemnity Deed (as defined in the D&C Contract);

(

w) each deed of appointment appointing a Proof Engineer in accordance with
clause 6.2 or a principal contractor in accordance with clause 8.5(d};

{x} System Site Licence (Stage 2},

(y) Agreement to Sub-Licence (Stage 2);

(z) Systermn Site Sub-Licence (Stage 2); and
{aa) any Deeds of Assurance or Escrow Deeds.

Stage 2 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).

Stage 2 Financial Close Adjustment Protocel means the document of that
name signed by a representative of the State, OF 1 and QF2 for identification
purposes, dated on or about the daie of Stage 2 Financial Close,

Stage 2 Proposal means the “Operator Franchisee initiated Modification” for
Stage 2 submitted by OF1 under the Project Deed.

Stage 2 Works means all things, works and Materials (including all systems and
software incorporated in, or necessary to enable thelr operation) that OF2 must
design, construct, manufacture, install, supply, test and commission in connection
with Stage 2 in accordance with the State Stage 2 Documents including:

(a) the Temporary Works and Returned Works (including Accommodation
Works and PUP Works), until such Returned Works are handed overin
accordance with cltause 18.2; and

(b) any Moadifications (including any Minor Works) directed or approved during
the D&C Phase in accordance with clauses 26, 27 or 28.

Stage 2 Works Deed means the “"Gold Coast Light Rail — Stage 2 Works Deed"”
betwaen the State and OF2 datad on or about 22 April 20186,
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Standards Australia means the Australian standards body of that name,

State Representative means the person appointed in accordance with clause
5.4(a) or any other person from time to fime appointed by the State io replace that
person in accordance with clause 5.4(d).

State Security means the document entitled ‘Gold Coast Light Ralil - State
Security’ dated on or about the date of this deed between the State, OF2 and
Secure Co 2,

State Stage 2 Documents means those Stage 2 Documents fo which the Staie is
a party and the Council Direct Deed.

Station means each of the stations listed in section 12 of part 1 of annexure 5
(Engineering Design Requirements) of the PSR and station precincts, as more
particularly identified in the System Site drawings prepared by OF2 in accordance
with clause 5.1(c) of the Agreement to Licence (Stage 2) and agreed hy the State
for the purposes of this definition.

Step-ln Event means:
(@) an eventor circumstance which:

{i)  arises out of or in connection with the Project and poses a serious
threat to, or causes or will cause material damage or material
disruption to:

{A) the health or safety of persons;

{B) the Environment;
{C) any property; or
{D) the safe and secure performance of the Stage 2 Activities or the

operation of the System; or

(i) requires the State to exercise any of its responsibllities or functions at
law; and

(b) an OF2 Termination Event.

Step-In Rights means the State's rights to:

(a) instruct OF2 under clause 21.3; and

{b) take any Required Action under clause 21.5(a}.

Sunset Date means the date which is 12 months after the Date for Stage 2
Completion.

Swap Agreement has the meaning given in the Common Terms Deed.
System means:;

{a} following the Date of Completion until the Date of Stage 2 Completion, the
light rail system from Griffith University to Broadbheach, including all
equipment, systems (including all information and communications
systems), Substations, hardware and software, Stations, Rolling Stock
(including spare rolling stock), track work and support structures, all civil
infrastructure, stabling, operations, maintenance and depot facility and the
QCC (but excluding the ETS), and which is alse known as GCRT (Stage 1};
and

(b) following the Date of Stage 2 Completicn, the light rail system from
Helensvale Station to Broadbeach, including all equipment, systems
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(including all information and communications systems), Substations,
hardware and software, Stations, Rolling Stock (including spare rolling
stock), track work and support structures, all civil infrastructure, sfabling,
operations, maintenance and depot facility and the OCC (but excluding the
ETS),

except that for the purposes of the definition of “Defect’ and clauses 7.1(b),
16.3(b), 17.3(c), 24.5, 28.2(b), 28.2(f), 43.2(1)(ii), 43.3(a)(i)(C), 43.12(a) and
48.5(c}, it means the light rail system from Helensvale Station to Griffith University,
including all equipment, systems (including all information and communications
systems), Substations, hardware and software, Stations, Rolling Stock (including
spare rolling stock)}, track work and support structures, all civil infrastructure,
stabling, operations, maintenance and depot facility and the OCC (but excluding
the ETS) only.

System Documentation means all drawings, plans, manuals, software designs,
reports, computer records, specifications and any other documents (whether in
hard copy or electronic form) prepared of required to be prepared or used or
referred to by or on behalf of OF2 in performing the Stage 2 Activities including:

(a) the Design Documentation;
(b} the Project Plans;

(c) all warranties, guarantees and similar documentation (in hard copy) obtained
in relation to the Stage 2 Activities;

(d) all operational manuals;

(e) any documented business processes of procedures; and

(f)  any documentation or programs required to be provided under clause 43,
System Name has the meaning given in the Project Deed,

System Site means the area where the as built System is located and in the case
of track slab or Station areas (each from outer edge to outer edge) at top of rail
level, extends 12 metres above top of rail level for each area and the lower of;

(@) 1.5 meires below top of rail level; and
(b) the depth of the lowest System element for the relevant area,

(other than to the extent of any registered rights granted by the State occupying
that area) and, for the avoidance of doubt, includes improvements on the Ancillary
Systern Site Areas.

System Site Corridor means the land described as such in the Site Access
Schedule (Stage 2), within which the track formation, TPS and station Systems are
permitted fo be constructed, however earthworks and other elements forming part
of the System may be constructed within the Ancillary System Site Areas,

System Site Licence (Stage 2) means the licence io be granted by the State to
OF2 in accordance with clause 5.2 of the Agreement fo Licence (Stage 2),
substantially in the form of annexure A of the Agreement to Licence (Stage 2).

System Site Sub-Licence (Stage 2) means the licence to be granted by OF2 to
OF1 in accordance with the Agreement to Sub-Licence (Stage 2), substantially in
the form of annexure A to the Agreement to Sub-Licence (Stage 2).

Tax and Taxes includes any tax, levy, impost, duty, deduction, tax concession,
rate or withholding by whatever name called levied, imposed or assessed under
any Law in Australia or elsewhere including income tax, payroll tax, fringe benefits
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tax, superannuation guarantee surcharge, taxes on the supply of goods and
services (including GST), rates, land tax, water and municipal rates, excise duties
and customns duties and stamp duty together with any interest, penalty, charge,
fees or other amounts payable in respect thereof,

Tax Invoice has the meaning given in the GST Law.
Taxable Supply has the meaning given In the GST Law.

Temporary Change means a change in the Signalling Priority which is not
material and which is of less than 24 hours duration.

Temperary Works means any temporary physical works required for the purpose
of performing the Stage 2 Activities.

Temporary Works Areas means the [and described as such in the Site Access
Schedule (Stage 2).

Term has the meaning given in the Project Deed,

Termination Date means any date of early termination of this deed in accordance
with clause 38.

Termination Payment means an amount payable by the State to OF2 under
clause 38.8, in each case calculated in accordance with schedule 5 {Termination
Payments).

Traffic Control Sequence has the meaning given to it in the Council Inferface
Deed.

Traffic Management Plan means the Project Plan of that name as updated from
time to time in accordance with clause 7.

Upgrade means improving machinery itself or improving computer
systems/software nacessary to operate the relevant machinery associated with the
ETS equipment.

Uninsurable means, in relation to a risk:
(@) insurance required under clause 36 is not available:

(i)  inrecognised international insurance markets in respect of that risk
generally; or :

(i)  to OF2 due to the capacity of insurers being filled in respect of that
risk,

on the terms required by this deed (including where exclusions materially
adversely impact on the insurability of that risk) from insurers having the
Required Rating; or

(b) the insurance premium payable for insuring that risk with such an insurer is
at such a level or the terms and conditions are such that the risk is not
generally being insured against by private sector providers of facilities
similar to the System, in each of Australia, the United Kingdom, Canada and
the United States of America,

and coverage is not available for that risk by operation of the Terrorism Insurance
Act 2003 (Cth), provided that to the extent the unavailability of insurance is caused
or contributed fo by:

{c} a breach of any Stage 2 Document or any Law by OF2 or its Associates;
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1.2

{d) an act or omission of OF2 or its Associates under the relevant insurance
policy; or

(e) anegligent act or omission, or wilful default, of OF2 or its Associates,
whether in relation to this Project or generally,

(f)  anegligent act or omission, or wilful default, of OF 1, whether in relation to
this Project or generally; or

{g) an act or omission of OF 1 under the relevant insurance policy,
the risk will not be Uninsurable for the purposes of this definition.

Unowned Parcel means a parcel of land and property of which the State is not the
registered proprietor, lessee or licensee and in relation to which, or upon which,
Accommodation Works are o he undertaken.

Waste means any substance {(whether solid, liquid or gaseous) that is described
as waste in any EPA policy or publication, including Industrial Waste.

Waterway means a river, stream (including a tributary) or creek in which water
flows permanently or intermittently (regardless of the frequency of flow events):

(@) in a natural channel, whether artificially modified or not; or

(by in an artificial channel that has changed the course of the river, stream or
creek,

and includes Beds and Banks.

WHS Accreditation Scheme means the accreditation scheme established by the
Fair Work (Building Industry) Act 2012 (Cth).

WHS Legislation means all statutes, regulations and other subordinate Jegislation
in force or that come into force during the {erm of this deed in the State of
Queensland in respect of workplace health and safety, including the Work Health
and Safety Act 2011 (QId) and the Work Health and Safety Regufation 2011 (Qld)
and all other regulations made under the Work Health and Safety Act 2017 {Qld).

Witness Point means a point in a work process for which OF2 must give prior
notice to the State to allow the State or its nominee {o attend and witness the point
in the work process should it choose to do so.

Wilful Misconduct means an intentional act or omission with the knowledge that
the act or omission was likely to have harmful consequences but does not, for the
avoidance of doubt, include any innocent or negligent act, omission, mistake or
error of judgement.

Workplace Health and Safety Management Plan means the Project Plan of that
name as updated from time to time in accordance with clause 7.

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} if a party to this deed comprises more than one person an obligation or a
liability assumed by, or a right conferred on that party binds or benefits the
persons comprising that party jointly and severally;
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1.3

{c)

(d)

(e)

®

(9)

(N

0

(k)

()

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;

a reference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

a reference to a document {including this deed) is {o that document as
varied, novated, ratified or replaced from time o time;

a reference to a statute includes its delegated legislation and a reference fo
a statute or delegated legislation or a provision of either inciudes
consolidations, amendments, re enactments and replacements;

a word importing the singular includes the plural (and vice versa), and a
word indicating a gender includes every other gender;

a reference to a party, clause, schedule, exnibit, attachment or annexure is a
reference to a party, clause, schedule, exhibit, attachment or annexure to or
of this deed, and a reference to this deed includes all schedules, exhibits,
attachments and annexures fo it;

if a word or phrase is given a defined meaning, any cther part of speech or
grammatical form of that word or phrase has a corresponding meaning;

the term “may"” when used in the context of a power or right exercisable by
the State means that the State can exercise that power or right in its
absolute and unfettered discretion and the State has no obligation to OF2 to
do so;

subject to clause 15.9, if a right or remedy is conferred on the State under
this deed, that right or remedy is in addition to, and not in substitution of, any
other right or remedy conferred on the State under this deed or otherwise
according to Law,

includes in any form is not a word of limitation;
a reference to $ or dollar is to Australian currency;

references to a submission, statement, response, notice, notification, record,
report, consent, waiver, agreement, demand, evidence, details or approval
(or any variations of those words), are references to a submission,
statement, response, notice, notification, record, report, consent, waiver,
agraement, demand, evidence, details or approval (or any variations of
those words) in writing; and

references to the shareholder loans, units and shares comprising the Equity
Funding or any of them, are references 1o those terms as defined in the
Equity Documents (as applicable), as if they were subject to the terms and
conditions notified to and agreed by the State prior to Stage 2 Financial
Close but as modified, varied, amended or replaced by the parties o them
{or any of them) with the consent of the State under clause 46.1.

Resolution of ambiguities

(@)

The following order of precedence applies in the event of any ambiguity,
discrepancy or inconsistency in, or between, the documents comprising this
deed:

13200989/36

page 41



(iy  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 PSR); and
(B) the PSR;

(i) tothe extent clause 1.3(a)}{i) does not apply to or resolve the
ambiguity, discrepancy or inconsistency and the ambiguity,
discrepancy or inconsistency is between the PSR, and the Design
Doeumentation (as certified by the Independent Verifier under clause
13}, the document which prescribes or requires the highest standard
of comipliance consistent with complying with all Approvals will take
precedence;

(ii) tothe exteni clauses 1.3{a)(i) and 1.3(a)(il) do not apply or resolve
the ambiguity, discrepancy or inconsistency and the ambiguity,
discrepancy or inconsistency relates to the required quality or
standard of the Stage 2 Works or the Stage 2 Activities, OF2 must
comply with the highest quality or standard specified or perform the
more onerous obligation; and

(iv) 1o the extent clauses 1.3(a)(i} o 1.3{a}{iii) do not apply or resolve the
ambiguity, discrepancy or inconsistency and the ambiguity,
discrepancy, or inconsistency is betwean figured and scaled
dimensions, figured will prevail over the scaled dimensions.

(b) The documents comprising this deed (including the PSR} 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.

(¢}  If an ambiguity, discrepancy or inconsistency is discovered by either OF2 or
the State, that party must notify the other party within 5 Business Days of
such discovery.

(d) The State must, within 10 Business Days of recsipt of a notice under clause
1.3(c}, instruct OF2 as to the interpretation to be followed so as to rasolve
the ambiguity, discrepancy or inconsistency in accordance with the rules set
out in this clause 1.3.

1.4 National Public Private Partnership Policy and Guidelines

{a) Inrespect of the principles and other guidance materials published from time
1o time by the Australian Government under its National Public Private
Parinership Policy and Guidelines or the Sfate under its Project Assessment
Framework guidelines, or any related policies, however named, which deal
with public and private sector partnerships and arrangements for the
provision of infrastructure (collectively the Principles):

(i) the State Stage 2 Documents do not purport to, and do not
incorporate, the Principles;

(i) tothe extent any particular Principles are expressly incorporated into
the provisions of the State Stage 2 Documents, 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
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fili) except to the extent expressly incorporated in the State Stage 2
Documents, the Principles will not be implied into the terms of the
State Stage 2 Documents.

(b} OF2 acknowledges and agrees to the matters stated in clause 1.4(a).

Conditions Precedent

2.1 Conditions Precedent

This deed will not commence unless and until each of the Conditions Precedent
have been safisfied {or waived under clause 2.3), except for the provisions
contained in

(a}) clause 1 (Definitions and Interpretation);

b) clause 2 (Conditions Precedent);

) clause 11.1 (Physical conditions);

d) clause 11.2 (Condition of the Stage 2 Area and structures);

) clause 42 (Disclosure, confidentiality and publicity);

{fi clause 44 (Refinancings);

{g) clause 45 (Representations and warranties};

(h) clause 46 (Assignment, security, ownership and restrictions on dealings);
(i) clause 47 (Share capital dealings);

iy clause 49 (Dispute Resolution);

(k) clause 50 {Notice of claims);

{I} clause 51 (Notices);

(m) clause 52 (Proportionate Liability); and

{n) clause 54 (General),

{each a Day 1 Clause) which will commence on the date of Contract Close.

2.2 Satisfaction of Conditions Precedent

(a) The State must use ali reasonable endeavours to satisfy the Conditions
Precedent in rows 1{a), 9, 10, 11 and 13 of schedule 1 (Conditicns
Precedent), by the relevant Condition Precedent Deadline Date.

(b) OF2 must use all reasonable endeavours to satisfy the Conditions
Precedent in rows 1(b) to 9, 11, 12 and 13 of schedule 1 (Conditions
Precedent), by ihe 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.

(d) 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.

() [Ifthe 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.
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2.3

2.4

{f)  Upon the satisfaction (or waiver under clause 2.3) of all Conditions
Pracedent, the parties must promptly acknowledge in writing the fact that
Stage 2 Financial Close has occurred.

Waiver of Conditions Precedent
A Condition Precedent is waived If, and only if.

(a) in relation to the Conditions Precedent in rows 1(c), 3, 4, 5, 6 and 7 of
schedule 1 (Conditions Precedent), the State notifies OF2 that the State
waives that Condition Precedent; or

(b} in relation to the Conditions Precedent in rows 1(a), 1(b), 2, 8, 9, 10, 11,12
and 13 of schedule 1, both of the parties have agreed to waive that
Condition Precedent.

Condition Precedent Deadline Dates

(a) If a Condition Precedent has not been satisfied (or waived under clause 2.3)
by 11.89pm on the relevant Condition Precedent Deadline Date, then:

(i)  in relation to the Conditions Precedent in rows 1(b), 1(c), 3, 4, 5, 8 and
7 of schedule 1 (Conditions Precedent), the State; or

(i} inrelation to the Conditions Precedent in rows 1{a), 2, 8, 8, 10, 11,12
and 13 of schedule 1 (Conditions Precedent), either party,

may give notice to the other party that it is terminating this deed if the
Condition Precedent in question is nof satisfied (or waived under ¢lause 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) Ifthis deed is terminated pursuant fo this clause 2.4 then no party will have
any Claim against any other party under or in respect of the State Stage 2
Pocuments or in respect of any Loss suffered or incurred in connection with
the Project, except for:

(iy the State's rights under the Probity Deed Poll; or

(i)  any Claim arising from or in relation to breach of a Day 1 Clause,

Commencement of this deed

Commencement date

Except for the Day 1 Clauses which commence on the date of this deed, this deed
commences on the date of Stage 2 Financial Close,

Objectives, primary obligations and risk allocation

Objectives
The State's strategic objectives for the Project include:
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(a)

(b}

(integrated transport network); to deliver a recognisable, accessible light
rail system which significantly enhances the transport network for the Gold
Coast by:

()  providing a high capacity transit system between significant activity
centres along the Gold Coast which could be enhanced by the delivery
of Future Stages of the GCRT Network;

(il  combining with existing and future bus and rail services to provide
whole of network public transport autcomes; and

(i}  encouraging patronage growth and increasing mode shift to public
transport, which could be ¢entinued through the delivery of Future
Stages of the GCRT Network;

{sustainability): to provide a rapid transit system with consistently high
levels of servics, comfort and reliability that will motivate people to use it as
an alternative to car travel to reduce congestion and enhance the quality of
life for future generations of the Gold Coast;

{city changing system): to deliver a system which integrates with and
enhances the urban environment, supporting urban regeneration and
sustainable development;

(support the city’s competitiveness). to provide a system which will
improve accessibility to key activity centres for residents and visitors,
contribute to economic growth and maintain the Gold Coast's competitive
advantage as a cenire for tourism and emerging high value industries;

{(value for money and affordability): o deliver government and users of
the system with value for money through a whole of life approach to delivery,
optimum risk allocation and innovative solutions for the Project which are
affordable for government; and

{partnership): to create a parinership relationship which will benefit and
gnhance the reputation of the private sector and all three levels of
government,

provided that nothing in this clause 4.1 will expand or otherwise affect OF2's
obligations and warranties under the State Stage 2 Documents.

4.2 OF2's primary obligations

OF2 must;

(a) finance Stage 2;

(b} design, construct, manufacture, install, test and commission the Stage 2
Works;

(c) handover the Returned Facilities prior to Stage 2 Completion; and

{d}) handover Stage 2 to OF1 on Stage 2 Completion, so that OF 1 can operate

and maintain the System during the Gperations Phase in order to provide a
safe, secure, continuous, reliable, effective and efficient light rail service,

subject to, and in accordance with, the State Stage 2 Documents.

4.3 State's primary obligations
The State must:

(a)

grant OF2 the Construction Licence (Stage 2) in accordance with clause
12.1; and
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(b)

pay OF2 in accordance with clause 32,

subject to, and in accordance with, the State Stage 2 Documents.

4.4 Project risks

Except as expressly stated in this deed, OF2 accepts all risks associated with
Stage 2 including:

@)

(e)
)
(9)

(h)

{0)
(p)
(a)
{r)

(s)
®
(u)

the actual cost of Stage 2 or the performance of the Stage 2 Activities being
greater than the cost estimated;

the payments actually due from the State to OF2 under the State Stage 2
Documents being less than estimated;

the liability for Taxes being greater than estimated;

any Extra Land being necessary to enable OF2 to perform the Stage 2
Activities;

Site Conditions;
the availability or quality of any Materials to be used for Stage 2;

technical obsolescence accurring in relation to equipment or systems used
by OF2 orits Associates in performing the Stage 2 Activities;

any Law (now or in the future) affecting OF2's rights or obligations under the
Stage 2 Bocumenis;

Industrial Action or interference from third parties;

reliance upon or the use of the Reference Design or Concept Design;
inclement weather;

Madiffcations (including any Minar Works);

the risk that compliance with the PSR will not satisfy OF2's obligations under
the State Stage 2 Documents;

all risks associated with performing the Stage 2 Acfivities including any
changes in the Stage 2 Activities causing delay, increased cost or
decreased revenue;

delay in, or refusal by, any Authority in graniing any Approval;
any other act or omission of an Authority;
the ability to obtain, operate and maintain any PUP;

the ability to obtain and maintain the Insurances that OF2 is required to
obtain under clause 36;

the adequacy of the Insurances;
any occupational health and safety matters; and

the availability and cost of finance,

and, except as stated in this deed, OF2 will not be entitled to make any Claim
against the State arising out of or in connection with such risks.

Neither the State’s rights nor OF2's liabilities or obligations whether under the
State Stage 2 Documents or otherwise according to Law will be limited by the
terms of this clause 4.4,

13200089/36

page 46



PART B —PARTIES AND GENERAL OBLIGATIONS

5 Project participants roles and representatives
51 The State as an Authority

(a)

(b)

Subject to clause 5.1(b}, OF2 acknowledges and agrees that:

{i} nothing in the State Stage 2 Documents will in any way restrict or
otherwise affect the unfettered discretion of the State o exercise any
of its siatutory functions or powers; and

{ii) anything the State does, fails to do, or purports to do, pursuant to its
statutory functions or powers, will be deemed not to be an act or
omission of the State under a State Stage 2 Document and will not
entitle OF2 1o make any Claim against the State arising out of the
subject matter of any State Stage 2 Document,

Clause 5.1(a) does not, however, limit any liability which the State would
have had to OF2 under any State Stage 2 Document, to the extent that it is
expressly provided for in that State Stage 2 Document, or as a result of a
breach by the State of a term of any State Stage 2 Document but for clause
5.1(a}).

52 Other Authorities
OF2 acknowledges that:

(8)

(b)

it bears the risk of Authorities exercising their statutory functions and powers
in a manner which disrupts, interferes with or otherwise affects the Stage 2
Activities, except as otherwise stated in this deed; and

the State, in performing any of its duties and cbligations, is not obliged to
exercise any power, function or duty within the responsibility of any other
Autherity or to influence, override or direct any other Authority in the preper
exercise of its legal duties and functions.

5.3 Reasonable endeavours

If the State s required under the terms of a State Stage 2 Document to exercise
best or reasonable endeavours, OF2 acknowledges that:

(@)

(b)
{c)

the State 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 rescurces and
other responsibilities;

the State cannot guarantee the relevant outcome; and

the State, by undertaking to exercise best or reasonable endeavours, does
not agree to:

(i} interfere with or influence the exercise by itself or any other person of
a statutory power or discretion;

(i) exercise a power or discretion or otherwise actin a manner that
promotes the objectives and expected outcomes of the Stage 2
Documents if the State regards that exercise as not in the public
interest;
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(i) develop policy or legislate by reference only or predominantly to the
interests of the Stage 2 Documents;

(iv) procure legisiation in the future in @ manner that is oniy consistent with
the objectives and expected outcomes of the Stage 2 Documents; or

{v} actin any other way that the State regards as not in the public inferest.

5.4 State Representative

()

(b)

()

(d)

The State must ensure that a person is appointed as its representative for all
purposes under the State Stage 2 Documents with full power and authority
to act for, on behalf of and to bind the State under the State Stage 2
Documents (State Representative).

The State Representative will carry out the functions of the State under the
State Stage 2 Documents as the agent of the State (and not as an
independent verifler, rail safety engineer, reviewer, certifier, assessor or
valuer).

OF2 must comply with all directions, instructions and other notices given by
the State Representative under the State Stage 2 Documents.

The State may at any time by notice to OF2 replace the State
Representative with another person.

5.5 Appointees of State Representative
The State Representative may:

(@)

(b)

by notice to OF2 appoint persons to exercise any of the functions of the
State under the State Stage 2 Documents;

not appeint more than one parson fo exercise a specific function at any one
time;

revoke any appointment under clause 5.5(a) by notice to OF2; and
continue to exercise a function under a State Stage 2 Document despite
appointing another person 1o exercise the function under clause 5.5(a)

(provided that any directions of the State Representative take precedence
over those of any representatives to the extent of any inconsistency).

All references in the State Stage 2 Documents to the State include a reference to
the State Representative or any appointee under clause 5.5(a).

5.6 OF2 Representative

(a)

(d)

OF2 must ensure that at all times a natural person is appointed as its
representative for all purposes under the State Stage 2 Documents with full
nower and authority to act for, on behalf of and to bind OF2 under the State
Stage 2 Documents (OF2 Representative),

Any communication with or information given to the OF2 Representative by
or on behalf of the State will be deemed to be made or given to OF2.

OF2 may revoke the authority or appointment of the OF2 Representative at
any fime by notice to the State, provided that it appoints another natural
person as an alternate or substitute OF2 Representative by notice to the
State,

OF2 must ensure that the OF2 Representative is available at all reasonable
times for communications with the State.
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5.7 Senior Project Group {Stage 2)

(@)

(d)

(e)

(f)

{Composition). A Senior Project Group (Stage 2} must be established
consisting of:

iy the State Representative;
{il) the OF2 Representative;

(iHiy 2 other persons from OF2, and 2 other persons from the State, holding
positions more senior than the persons referred to in clause 5.7(a)(i)
and 5.7(a)(ii} (as applicable to the relevant party); and

(iv) such other persons as the parties agree on.

{Delegates): The persons referred fo in ¢clause 5.7{a) may appoint
delegates (of an equivalent level of seniority or experience) to attend Senior
Project Group (Stage 2) meetings in their absence.

(Cbjectives): The objectives of the Senior Project Group (Stage 2) are {o:

(iy Tfacilitate the development of a long term, collaborative working
relationship between the parties;

{iy  monitor the overall progress of the Stage 2, including its infegration
into the System and transition to operations under the Project Deed;

(li) assist with the resolution of any matters referred to the Senior Project
Group (Stage 2) by a party;

{iv} review each D&C Phase Progress Report provided by OFZ2 during the
D&C Phase; and

(v} review and consider such other matiers relating {o Siage 2 as are
agreed between the parties from time to time.

(Frequency of meetings): The Senior Project Group {Stage 2) will meet
monthly during the D&C Phase, unless the parties agree ctherwise.

(Administration): The State Representative will convene and chair
meetings of the Senior Project Group (Stage 2) and will take the minutes of
all meetings and distribute the minutes to the members of the Senior Project
Group (Stage 2}.

(State may require certain representatives to attend): At the State's
request, OF2 must procure the attendance of representatives of the D&C
Contractor, any Significant Contractor, OF1, the O&M Coniractor or the Debt
Financiers at mestings of the Senicr Project Group (Stage 2) as observers.
The State is also entitled to have representatives of the Stafe or any
Authority attend meetings as observers.

(OF2 may bring certain representatives) OF2 may have a representative
of the D&C Contractor, OF 1 or the O&M Contractor attend any meeting of
the Senior Project Group (Stage 2) as an observer, and will provide prior
notice to the State of the proposed attendees at each Senior Project Group
(Stage 2) meeting.

{No legal effect): The Senior Project Group (Stage 2) is consultative and
advisory only and nothing which occurs during a meeting of the Senior
Project Group (Stage 2) will:

(i)  affect the rights or obligations of the State, CF2 and OF2’s Associates
under the Stage 2 Documents;
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(i)  tothe extent permitted by Law, entitle OF2 or its Associates to make
any Claim against the State;

{ii) relieve OF2 orits Associates from, or alter or affect, OF2's or its
Associates' liabilities or responsibilities whether under the State Stage
2 Documents or otherwise according to Law;

(iv) prejudice the State's rights against OF2 or its Associates whether
under the Stage 2 Documents or otherwise according to Law; or

(v) be construed as a direction by the State to do or not do anything.

5.8 Annual relationship review

(@)

(b)

As soon as practicable after the end of each calendar year, the State and
OF2 must conduct an annual relationship review.

The annual relationship review must be designed to:

() review the health and quality of the working relationship between the
parties during the previous year; and

()  ideniify opportunities to improve the working relationship between the
parties during the forthcoming year.

5.9 Attendance at other groups and forums

(@)

(b)

()

OF2 must attend and participate in various groups and forums (in addition to
the Senfor Project Group (Stage 2)) as required by the PSR.

MNotwithstanding the attendance and participation requirements specified in
the PSR, the State may at any time direct OF2 that it is no longer required to
attend or participate in any group or forum.

At any time during the D&C Phase, if OF2 considers that iis aftendance or
participation in a particular group or forum in accordance with the PSR, is no
longer necessary or desirable for Stage 2, the integration of Stage 2 with the
System, with the broader community or the State's objectives for the GCRT
Netwaork, OF2 may request that the State issue a direction under clause
5.9{b),

6 Independent Verifier and Proof Engineer
6.1 Independent Verifier

(a} (Appointment): The Independent Verifier will be engaged on the terms of
the Independent Verifier Deed.
{b) (Role): The role and functions of the Independent Verifier are set out in the

Independent Verifier Deed. They include:

(i)  without limiting the rights or obligations of the parties under the State
Stage 2 Documents, independently verify in accordance with the
Independent Verifier Deed that:

{A) the Design Documentation; and
{B) the manufacture, construction, installation, supply and
commissioning of the Stage 2 Works;
comply with the requirements of the State Stage 2 Documents;
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(c)

(f)

(il make determinations an matters that this deed (including the PSR)
expressly requires be determined by the Independent Verifier; and

(iif) issue certificates in accordance with this deed.
{Independent Verifier costs):

(i) Subject to clauses 8.1(c)(ii) and 6.1{c){iii), the State will pay the IV
Fee (as adjusted from time to time under section 3 of schedule 1 of
the Independent Verifier Deed) and any disbursements for which the
Independent Verifier is entitted fo be reimbursed under the
Independent Verifier Deed.

(i) OF2 must pay to the Stats, in fult on demand from time to time:
{A) any adjustment to the IV Fee; and

(B} any disbursements for which the Independent Verifier is enfitled
to be reimbursed under the Independent Verifier Deed,

as a result of:

{C) an OF2 initiated Modification or a change to the IV Services
directed by OF2 under clause 8 of the Independent Verifier
Desd;

{D) re-verification of Design Documentation packages due to
changes in Design Documentation;

{(E) increase in the number of Design Documentation packages,
{F} the issue of any Limited Certificate; or

{G) significant delay to the performance of the IV Services having
regard to the D&C Program.,

(i) OF2 must pay to the State, on demand from time to time, 50% of any
disbursements for which the Independent Verifier is entitled to be
reimbursed under the Independent Verifier Deed, in relation to the
Independent Verifier's role in any dispute resolution process under
clause 49,

(Independence). The Indepandent Verifier is obliged 1o act independently of
the Stale, OF2 and any of their Associates and is not an employee, agent,
contractor or consultant of the State or OF2.

{No approval): Subject to clause 17.3, a certificate given by the
Independent Verifier will not:

{i) constitute an approval by the State of OF2's performance of its
obligations under the State Stage 2 Documents;

{i) be taken as an admission or evidence that the item verified or certified
by the Independent Verifier complies with the State Stage 2
Documents; or

(i)  prejudice any rights or powers of the State whether under the State
Stage 2 Documents or otherwise according to Law.

(Determinations): Subject fo clause 17.3({b}, no determination of the
Independent Verifier will be final and binding on the parties and if the parties
wish to dispute any determination of the Independent Verifier (other than a
determination referred to in clause 17.3(h)), they must do so in accordance
with clause 49,
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{OF2 responsibility):

{iy  OF2 must comply with the Hold Point and Witness Peint procedures
required by this deed, including as set out in the PSR or inserted in the
Project Plans by the Independent Verifier pursuant to clause
6.1{h){iii}. The Hold Point and Witness Point procedures must include
the attendance of the Independent Verifier, and any Hold Point may
only be released by the Independent Verifier.

(i)  The Independent Verifier undertaking its role, functions and
responsibilities as contemplated under the State Stage 2 Documents
will not limit or relieve OF2 of any of its obligaiions under the State
Stage 2 Documents.

(h) (Assistance). The State and OF2 must provide the Independent Verifier
with all information and documents and allow the Independent Verifier:

(i) to attend meetings {including any Senicr Project Group (Stage 2)
meetings);

{iiy access to all premises; and

(i}  toinsert Hold Points or Witness Points in the Project Plans and
designate the nominated authority to release the Hold Points,

all as may be:

{iv) necessary of reasonably required by the Independent Verifier or the
State, to allow the Independent Verifier {o perform its obligations under
the Independent Verifier Deed; or

(v) reasonably requested by the Independent Verifier or reasonably
directed by the State.

(i) (State right fo comment). The State may provide comments to the

Independent Verifier In respect of the Stage 2 Activities.

(i)  (Replacement or new appointment). If;

(i) the Independent Verifier Deed is terminated in accordance with its
terms; ar

(iiy the Independent Verifier ceases to act as the Independent Verifier for
the purposes of the State Stage 2 Documents,

the State and OF2 must engage another person to act as independent

Verifier on substantially the same terms as the Independent Verifier Deed,

provided that the new independent Verifler must:

(i) be reasonably acceptable o the State and OFZ;

(iv) have appropriate qualifications and experitence (including registration
as a Registered Professional Engineer to the extent reguired under
the Professional Engineers Act); and

(v} have no interest or duty which conflicts or may conflict with its
functions as an Independent Verifier.

Any new Independent Verifier appointed will be bound by the exercise of any

function or the making of any decision by the previous Independent Verifier

which would have been binding on the previous Independent Verifier but, is
not bound by the exercise of any functions by the previous Independent
13200989/36 page 52



Verifier which wouid not have been binding on the previcus Independent
Verifier.

6.2 Proof Engineer
{Appointment). OF2 must:

()

(b)

(d)

(0

(i)

engage (or procure that the D&C Contractor engages on OF2's behalf)
a Proof Engineer; and

ensure that if the engagement of the Proof Engineer is terminated or
otherwise ceases, it engages another person to act as Proof Engineer,

(Approval): A Proof Engineer appointed under clause 6.2(a) must:

@
(i)

{iii)

{iv)

be reasonahly acceptable fo the State;

be a different person to the Qualified Fire Engineer and be
independent of the fire and life safety design of the Stage 2 Works;

have appropriate qualifications and experience (including registration
as a Registered Professional Engineer o the extent required under
the Professional Engineers Act); and

be appointed under a deed of appointment which is reasonably
acceptable to the State.

{(Compliance and Assistance); OF2 must ensure that the Proof Engineer;

(i)

(ii)

complies with the reguirements set out in this deed (including the
PSR} relevant to the role of Proof Engineer and the terms of its deed
of appointment; and

provides such information, assistance and documentation {o the
Independent Verifier, and gives such access io the Independent
Verifier (and any person authorised by the Independent Verifier), as
may be reasonably required by the Independent Verifier for the
purpose of performing its role and functions under the State Stage 2
Documents.

(OF2 responsibility): The Proof Engineer undertaking its role, functions and
responsibilities as contemplated under the State Stage 2 Documents will not
limit or relieve OF2 of any of its obligations under the State Stage 2
Doscuments.

6.3 Quaiified Fire Engineer

(@) (Appointment): OF2 raust:
(i  engage (or procure that the D&C Confracior engages on OF2's behalf)
a Qualified Fire Engineer; and
(il  ensure that if the engagement of the Qualified Fire Engineer is
terminated or otherwise ceases, it engages another person to act as
Qualified Fire Engineer.
{b) (Approval). A Qualified Fire Engineer appointed under clause 6.3{a) must:
(i) bereasonably acceptahle to the State;
(i) is a different person to the Proof Engineer and is independent of the
fire and life safety design of the Stage 2 Works;
{ii)y be (orif the QFE is not an individual, its representatives must be) an
appropriately qualified and experienced fire safely engineer, (including
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(e)

being registered on the National Professional Engineers Register
(NPER) in the specific area of Practice of Fire Safety Engineering),
with suitable experience related fo underground Station fire
engineering; and

{iv) be appointed under a deed of appointment which is reasonably
acceptable to the State,

(QFE Direct Deed); If requested by OF2, the State will enter into a direct
deed with the Qualified Fire Engineer, substantially in the form set out in part
C of schedule 10 (Pro Forma Documents).

{Compliance and Assistance): OF2 must ensure that the Qualified Fire
Engineer:

(i)  complies with the requirements set out in this deed (including the
PSR) relevant to the role of Qualified Fire Engineer and the terms of
its deed of appointment; and

(i) provides such information, assistance and documenitation to the
Independent Verifier, and gives such access to the Independent
Verifler (and any person authorised by the Independent Verifler), as
may be reasonably required by the Independent Verifier for the
purpose of performing its role and funictions under the State Stage 2
Documents.

(OF2 responsibility): The Qualified Fire Engineer undertaking its role,
functions and responsibilities as contemplated under the State Stage 2
Documents will not limit or relieve OF2 of any of its obligations under the
State Stage 2 Documents.

6.4 Building Surveyor (BCA Consultant)

(@) (Appointment): OF2 must;

(i)  engage (or procure that the D&C Contractor engages on OF2's hehalf)
a Building Surveyor; and

(i)  ensure that if the engagement of the Building Surveyor is terminated
or otherwise ceases, it engages another person fo act as Building
Surveyor,

(b} (Approval): A Building Surveyor appointed under clause 6.4(a) must:

(i}  bereasonably acceptable to the State;

(i)  be independent of the OF2 and its Associates and suitably qualified;

(i)  be independent to the Proof Engineer and Qualified Fire Engineer;

(iv) be (orif not an individual, its representatives must be) an appropriately
qualified building surveyor licensed by the QBCC; and

(v}  be experienced in the certification of the design and the construction
of similar buildings and associated infrastructure.

{c) (Building Surveyor Direct Deed): If requested by OF2, the State will enter
into a direct deed with the Building Surveyor, substantially in the form set out
in part C of schedule 10 (Pro Forma Documents).

(dy (Compliance and Assistance); GF2 must ensure that the Building
Surveyor:
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(e)

(i)  complies with the requirements set out in this Deed (including the
PSR} relevant to the role of Building Surveyor and the ferms of ifs
deed of appointment; and

(i)  provides such information, assistance and documentation to the
Independent Verifier, and gives such access o the Independent
Verifier (and any person authorised by the Independent Verlfier), as
may be reasonably required by the Independent Verifier for the
purpase of performing its role and functions under the State Stage 2
Documents.

{OFZ2 responsibility): The Building Surveyor undertaking its role, functions
and responsibilities as contemplated under the State Stage 2 Documents
will not Himit or relieve OF2 of any of its obligations under the State Stage 2
Documents.

6.5 Designer Direct Deed

If requested by OF2, the State will enter into a direct deed with the Designer,
substantially in the form set out in part C of schedule 10 (Pro Forma Documents).

Project Plans

7.1 Purpose
The intended purposes of the Project Plans include:

(a)

(b)

(¢

(d)

to demanstrate to the State that OF2 has the understanding, capacity and
capability at all times to perform the Stage 2 Activities safely and in
accordance with the requirements of the State Stage 2 Documents;

to ensure that the System complies with the requirements of the State Stage
2 Documents;

to define responsibilities, resources and processes for planning, performing
and verifying that the Stage 2 Activities satisfy the requirements of the State
Stage 2 Documents; and

to allow the State to understand how OF2 will achieve the performance
outcomes specified in the State Stage 2 Documents, the objectives set out
in clause 4.1 and fulfil its obligations under the State Stage 2 Documents,

7.2 Preparation of Project Plans

(@)

{b)

(Development of Project Plans): OF2 must develop and finalise the Preject
Plans in accordance with the PSR and this clause 7.2, and must obtain the
Independent Verifier's approval under ¢lause 7.4(c){(ii) within the timeframe
specified in the PSR (and must, in each case, ensure that it allows sufficient
time for the process in clause 7.4, including any resubmission of the Project
Plan as may be required under clause 7.4).

{Update of Project Plans): OF2 must, from Stage 2 Financial Close (or
such later date as a Project Plan is first required to be approved under
clause 7.4(c)(ii} in accordance with the PSR} until the Date of Stage 2
Close Cut {or such earlier date confempiated by the PSR):

iy regularly review (at least every 6 months or more often if required by
the PSR or requested by the State or, during the D&C Phase, the
Independent Verifler); and
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{©)

(it}

if necessary, expeditiously and diligently update the Project Pian to
reflect changes to any information contained in those plans and to
take account of events or circumstances which will, or may, affect the
Stage 2 Activities, including:

(A) Modifications (including any Minor Works);
{B) Changes in Law;

{C) the commencement of new phases or stages of design,
manufacture, construction, testing or commissioning as shown
in the D&C Program; and

{D) any breach or potential breach of the warranty in clause 7.3.

(General obligations). OF2 must:

()

(in

(i)

ensure that each Project Plan (including each updated Project Plan)
complies with the requirements of the Siate Stage 2 Documents,
tncluding any time frame or other requirements specified in the PSR,

not update any Project Plan in a manner which makes the State's
obligalions under the State Stage 2 Documenis more onerous or
increases any liability or potential liability of the State or its Associates
in connection with the Stage 2 Works or the System; and

ensure that each Project Plan developed and updated under this
clause 7.2:

(A) is based upon;

(B} imposes standards, levels of service, scope and requiremenis
that are equal to, greater than or higher than those imposed by;
and

(C) provides an equal or greater level of detail than,

the initial version of that Project Plan contained in the PSR and any
version of that Project Plan which has been submitted under clause
7.4(a}, and in respect of which neither the State nor the Independent
Verifier has given a notice of non-compliance under clause 7.4({b){ii)
or 7.4{c){ii).

7.3 Fitness for purpose

OF2 warrants that each Project Plan will at all times during the D&C Phase and
until the Date of Stage 2 Close Out, be Fit for Purpose.

7.4 Review of Project Plans

(a) (Submission of Project Plans): OF2 must promptly submit each Project
Plan developed or updated under clause 7.2 to the State and, during the
DA&C Phase, the Independent Verifier.
(b) (State review): The State may:
{i} review any Project Plan submitted under clause 7.4{a}, and
{ii)y  within 10 Business Days of the submission of the Project Plan, nofify
OF2 and, during the D&C Phase, the Independent Verlfier, if, in the
opinion of the State, the Project Plan does not comply with the
requirements of the State Stage 2 Documents, together with the
reasons why.
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{c} (ndependent Verifier review): During the D&C Phase, the Independent
Verifier must:
(il  review each Project Plan submitted under clause 7.4(a) {taking into
account any commenis provided by the State under clause 7.4(b}};
and
(il within 15 Business Days of the submission of the Project Plan, either:
(A) notify OF2 and the State that it considers the Project Plan does
not comply with the State Stage 2 Documents and provide
reasons (including detailed particulars of the alleged non-
compliance); or

(B) approve the Project Plan, by notice to OF2 and the State.

(d) (Amendment of Preject Plans): If OF2 receives a notice from the
Independent Verifier under clause 7.4(c)(ii} stating that the Independent
Verifler does not consider that the Project Plan complies with the
requirements of the State Stage 2 Documents OF2 must, within 20 Business
Days, submit a revised Project Plan to the State and, during the D&C Phase,
the Independent Verifier, and this clause 7.4 will reapply to the revised
Project Plan.

(e} Forthe purposes of a review under this clause 7.4, if requested by the State
or the independent Verifier, OF2 must:

{i} make available to the State and the Independent Verifier, all relevant
records held by OF2 and its Associates in relation to the Project Plan
{including, in relation to the Employee Relations Management Plan, all
industrial relations management records of OF2 and its Associates);
and

(il provide all reasonable assistance to the State and the Independent
Verifier during the review including attending reviews and meetings.

7.5 Implementation and compliance

{a} OF2 mustimplement and comply with each Project Plan which has been:

(i)  approved by the Independent Verifier under clause 7.4(c)(ii); or

{ii}  submitted under clause 7.4{a) and is not the subject of a notice of
nori-compliance under clause 7.4{b)(ii) or 7.4(c){ii) (s applicable},

(b} OFZ2 must allow the State and Independent Verifier access to the Project

Plans and any related contract management systems of OF2 to enable
monitoring and auditing by the State and Independent Verifier, provided that
the State or Independent Verifier (as applicable) will carry out such
inspection, monitoring and auditing in a manner which does not
unreasonably interfere with the Stage 2 Activities,

7.6 No liability

(a) The State does not assume or owe any duty of care to OF2 to review, or if it
does review it, in reviewing, any Project Plan submitted by OF2 for errors,
ornissions or compliance with the State Stage 2 Documents.

{b) Mo review, failure to review, provision of commenis or approval by, or
opinion of, the State or Independent Verifier under this clause 7.4 wili:
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7.7 No relief

0

{ii)

iii)

preclude the State or Independent Verifier from subsequently
asserting that a Project Plan does not comply with the requirements of
the State Stage 2 Documents;

relieve OF2 from, or alter or affect, OF2's llabilities, obligations or
responsibilities whether under the State Stage 2 Documents or
otherwise according to Law; or

prejudice or limit the State's rights against OF2 whether under the
State Stage 2 Documents or otherwise according to Law.

OF2 will not be relieved from compliance with any of its obligations under the State
Stage 2 Documents or from any of its liabilities whether under the State Stage 2
Documents or othetwise according fo Law as a result of:

(@)

(b)

compliance by OF2 with its obligations under this clause 7 including the
implementation of, and compliance with any Project Plans; or

any failure by the State or the [ndependent Verifier, or anyone acting on
behalf of the State or the Independent Verifier, to detect any non-compliance
including if any failure arises from any negligence on the part of the State,
the Independent Verifier or any other person.

Compliance by OF2 with its obligations under this clause 7 is not evidence of
compliance by OF2 with its other obligations under the State Stage 2 Documents.

General obligations applying to all Stage 2 Activities

8.1 Interface with GCRT (Stage 1)

OFZ2 is responsible for the interface between GCRT (Stage 1) and Stage 2 at
all times during the D&C Phase, including:

(a)

(i)

(i)

(iii)

(iv)

(v)

integrating the design and construction of Stage 2 with GCRT (Stage
1),

any delay, disruption or damage to GCRT {Stage 1) or operation of the
System (including any loss of service payments payable to OF1 under
the Project Deed or revenue) to the extent caused or contributed to by
OF2 or its Associates or matters for which OF2 bears the risk in
relation to Stage 1 under the Stage 2 Documents;

any changes or Modifications io GCRT (Stage 1) or the System
required or proposed arising out of, or in any way in connection with,
Stage 2, the Stage 2 Works or the Stage 2 Activities;

procuring access to GCRT (Stage 1), drivers and Rolling Stack for the
purposes of consiructing and commissioning Stage 2, including for the
purposes of the Acceptance Tests and any testing carried out in
accordance with clause 16.6; and

ensuring that, on Stage 2 Completion, the System (including signalling
and systemns) is fully and seamlessly integrated and capable of
aperation as a single component of the broader public transport
network, For the avoidance of doubt, and without limiting OF2's
obligations under the PSR, including in relation to the interface with
GCRT (Stage 1), this clause 8.1(a){v) does not require OF2 to rectify
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8.2

8.3

8.4

any Defect (as defined in the Project Deed, which remain the
responsibility of OF1) in GCRT (Stage 1)

{by OF2must, and must ensure its Associates ensure the minimum disturbance
and inconvenience to the GCRT (Stage 1) and Passengers.

()  Subject to the exress provisions of this deed, OF2 accepts all risk
associated with its obligations under clause 8.1(a) and will notf be entitled to
make any Claim against the State arising out of or in connection with such
risks. No act or omission of OF1 or its Associates will entitle OF2 to any
relief from performance of its obligations under this deed.

All work included

OFR2 has allowed for the provision of all work and materials necessary for the
Stage 2 Activities, whether or not exprassly stated in the State Stage 2
Documents, All such work and materials:

{a) must be undertaken and provided by OF2 at its own cost;

(b} must form part of the Stage 2 Adlivities and will not constitute a Medification;
and

{c) will not entitle OF2 to make a Claim except as provided for in this deed.

Protection of persons and property
OF2 must:

(a) perform the Stage 2 Activities safely and so as to protect persons and
property, and

(b} keep the Stage 2 Area in a good and safe condition so that it does not
present a risk to the health and safely of any person and is suitable for its
proposed use.

If the State considers there is a risk of injury to people or damage to property
arising from the Stage 2 Aclivities, the State may direct OF2 to change its manner
of working or to cease working fo the extent necessary to remove the risk, and
OF2 must comply with any such direction at its cost.

Workplace health and safety
(a) (WHS obligations): OF2 must:

(  in performing the Stage 2 Activities, comply with (and procure that
each of its Associaies complies with) all Laws and other requirements
of the State Stage 2 Documents for occupational health and safety
including the WHS |Legislation;

iy  atall imes comply with its Workplace Health and Safety Management
Plan; and

(i}  keep the State fully informed of all eccupational health and safety
Incidents arising out of, or in any way in connection with, the Stage 2
Activities as soon as possible after they occur.

(b) (Commonwealth WHS Accreditation Scheme) OF2:

(iy  warrants that the D&C Contractor is accredited under the WHS
Accreditation Scheme;

(i)  must procure that the D&C Contractor, subject to the exclusions
specified in the Fair Work (Building Industry Accreditation Scheme)
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Regulations 2005, maintains accreditation under the WHS
Accreditation Scheme while building work (as defined in section 5 of
the Fair Work (Building Industry) Act 2012) is carried out; and

(i)  must procure that the D&C Contractor cormplies with alf conditions of
the WHS Accreditation Scheme accreditation.

8.5 Principal contractor

(a)

(b)

{c)

(e)

OF2 acknowledges that:

(i) the State has (depending on the circumstances) a range of different
potential obligations to ensure the safety of persons on the Stage 2
Area,;

{iy the State may be subject to civil claims or criminal prosecution if OF2
does not adequately ensure the health and safety of persons while
performing the Stage 2 Activities;

(ii} the State has provided OF2 with sufiicient information on risks
associated with the Stage 2 Area and the Stage 2 Acfivities to enable
OF2 to properly assess and control those and other risks; and

(iv) OF2 has control over all aspects of the Stage 2 Activilies and safety
issues at the Stage 2 Area,

It this clause 8.5 the ferms "principal contracter" and "construction work”
have the same meanings assigned to those terms under the WHS
Legislation.

Without limiting OF2's obligations under any other provision of the State
Stage 2 Documents, from the date on which OF2 is given access to a part of
the Construction Site in accordance with this deed:

(i} the State will appoint the D&C Contractor as the principal contractor
under the WHS Legislation in respect of all construction work carried
aut by or on behalf of the State on such part of the Construction Site;

(i) OF2 must procure that the D&C Confractor discharges the
responsibilities imposed on the principal contractor under the WHS
Legislation; and

{iiy the D&C Contractor's appointment as principal contractor will be
effective notwithstanding that OF2, the D&C Contractor does not have
exclusive possession of the Construction Site.

If required by the State, OF2 must, during the D&C Phase, procure that the
D&C Contractor promptty enters into a deed {in form and substance
reasonably acceptable {o the State) with any landowner of a part of the
Construction Site appointing the D&C Contractor as principal contractor.

OFZ2:

(i subjectio clauses 35.2 to 35,4, must attend to all applicable
lodgements required and pay and indemnify and keep indemnified the
State against all fees, fines and other amounts becoming payable
under or in connection with the WHS Act {including in connection with
its appointment as principal contractor);

(il is authorised to exercise such authority as is necessary to enable it or
the D&C Contractor (as applicable) to discharge the responsibilities
imposed on a principal contractor by the WHS Legislation;
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8.6

8.7

{f)

(9)

(i) must ensure that each of its Associates complies with thelr respective
obligations under the WHS Legislation; and

{iv) mustin carrying out the Stage 2 Activities exercise and fulfil, and must
procure that the D&C Contractor exercises and fulfils, all of the
functions and obligations of a principal contractor under the WHS
Legislation so as to ensure that the responsibilities imposed on a
principal contractor by the WHS Legislation are discharged.

To the extent not prohibited by Law and, subjeci to clauses 35.2 to 35.4,
OF2 must indemnify the State against any Claim or Loss suffered or
incurred by the State arising out of or in connection with the failure of OF2 or
the D&C Contractor to:

(i)  exercise or fuifil the functions and respoensibilities of the principal
contractor under the WHS Legislation; or

{iiy  comply with its obligations under clauses 8.4 and 8.5.

The D&C Contractor's appointment as principal contractor in respect of a
part of the Construction Site pursuant to clause 8.5(c){i} and its obligations
under clause 8.5(c)(i) to exercise and fulfil the function and obligations of a
principal contractor, ends upon the earlier of:

() the termination of this deed;
{iiy the Date of Stage 2 Completicn; and

(i} with respect to any Returned Works, the date on which they are
handed over to any relevant Authority or property owner.,

Prevention of nuisance and interference
In performing the Stage 2 Activities, OF2 must:

(@)
(b)
(c)

prevent nuisance;
prevent unreasonable noise, dust, vibration and disturbances; and

not interfere with, and not interfere with access to, any premises, car parks,
roads or pedestrian ways or operations or activities carried out on or
adjacent to the Stage 2 Area, except to the extent that such interference is
reguired for purposes of public health or safety and is not reasonably
avoidable in the performance of the Stage 2 Activities in accordance with the
State Stage 2 Documents.

Traffic management

(@)

(b)

During the D&C Phase, OF2:

{iy  is responsibie for the control, direction and protection of all road and
pedestrian traffic in any way affected by the carrying out of the Stage 2
Activities; and

(i) must manage all such traffic to minimise any delays and disruptions to
vehicular and pedestrian access and the movement of road traffic.

At all times while carrying out the Stage 2 Activities, OF2 must comply with:

(i)  the Site Access Schedule (Stage 2), the Council Direct Deeds, the
Traffic Management Plan, the PSR and the P3R (as defined in the
Stage 2 Works Deed); and
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(i) the dirsctions, instructions, requirements or conditions of any relevant
Authority or the State,

with respect to management of vehicular and pedestrian access and traffic
management and safety.

8.8 Instructions from Authorities
Notwithstanding any cther provision of the State Stage 2 Documents, OF2:

(@)

must not restrict, close, interfere with or obstruct the free flow of the public in
public spaces, parks, pedestrian ways or pedal cycle paths, or traffic on any
lane or shoulder of the existing road network, including Accornmodation
Works Areas, confrary to the instructions of the Queensland Police or any
other Authority; and

in restricting, clesing, interfering with or obstructing the free flow of the public
in public spaces or parks, pedestrian ways or pedal cycle paths, or fraffic on
any fane or shoulder of the existing road network, including Accommodation
Works Areas, must act in accordance with any instructions of the
Queensland Police or any other Authority including to cease any of the
Stage 2 Activities and to re-open the public space, park, pedestrian way,
pedal cycle path, lane or shoulder.

8.9 Industrial relations
OFZ2 must, in performing the Stage 2 Activities:

(@)

(b)
(c)

(d)

(e)

subject to clause 23, assume sole responsibility for and manage all aspects
of indusfrial relations in respect of its own workforce, and the workforces of
its Associates, engaged in respect of the Project;

comply with the Building Code 2013, as amended from time to lime;

develop and implement the Employee Relations Management Plan in
accordance with clause 7 and attachment 1 of annexure 17 (Project Plan
Requirements} of the PSR;

keep the State fully and promptly infarmed of all industrial relations problems
or issues which affect or are likely to affect the carrying out of the Stage 2
Activities, including giving the State prompt notice of:

(i)  any Industrial Action which causes OF2 fo suspend or cease the
Stage 2 Activities; and

(i}  what action or measures (including settlement) OF2 has taken or
proposes to take to overcome, or minimise the effects of, such
Industrial Action;

at the end of the D&C Phase, pay those of ifs employees that become
redundant, an amount which complies with all applicable Laws.

8.10 Training

(a)

In this clause 8.10:

Ahoriginal or Torres Sfrait Islander Person means a person of Aboriginal
or Torres Strait Islander descent who identifies as an Aboriginal or Torres
Strait Islander and is accepted as such by the community in which he or she
lives.
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8.11

8.12

Apprentice or Trainee means a person undertaking an apprenticeship or
trainesship as provided for in the Further Education and Training Act 2014
{Qud).

(b) OF2 must:

()  (and must ensure that its Associates) comply with the State's
‘Queensland Government Building and Construction Training Policy’
(Training Policy) and the requirements of the PSR;

(iiy (and must ensure that its Associates) provide training and instruction
in accordance with the Project Training Management Plan;

(iiiy  for the D&C Phase:

(A) ensure that, 10% of the total labour hours (as determined in
accordance with the Training Policy) being undertaken by
Apprentices or Trainees or through other workforce training; and

(B) use reascnable endeavours to ensure that the target of 2.5% of
the total labour hours (as determined in accordance with the
Training Policy) being undertaken by Aboriginal or Torres Strait
Islander Persons (such hours can count towards the
requirement of paragraph (b)(iii}(A} if the Aboriginal or Torres
Strait Islander Persons are also Apprentices or Trainees or
through other workforee training); and

{iv) keep and maintain comprehensive and defalled training and
instruction records and provide the State, the Independent Verifier or
their nominees, upon request, with access to such records,

Long service leave levy

(a) Without limiting its other obligations or lighilities under the State Stage 2
Documents or otherwise, OF2 must comply with its ebligations under the
Building and Construction Industry (Porfable Long Service Leave) Act 1991
(Qld).

(b) OF2 must pay all fees, levies, charges and confributions payable (whether
by the State or OF2) under the Building and Consiruction Industry (Portable
Long Service Leave) Act 7897 (Qld) in respect of the Stage 2 Works and,
upon request by the State, produce to the State evidence of payment of the
levy.

Cooperation and coordination with other contractors

To the extent that the State exercises its rights or complies with its obligations
under this deed to engage or procure third parties or OF1 and its Associates to
perform work on or in the vicinity of the Stage 2 Area during the D&C Phase
{including rectification of Defects in Stage 2 Works or Refurned Works, or
Proximate Works), the State must use reasonable endeavours to provide to OF2 in
a timely manner such information as OF2 may reasonably request (subject to any
confidentiality requirements in respect of the third party arrangements) for the
purposes of coordinating the work to be carried out by those third parties or OF1
and its Associates with the Stage 2 Works, and OF2:

(a) acknowledges that:

{i} the Stage 2 Activities may interface with work to be carried out by
such third parties or OF1 and its Associates;
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(i)

(fii)

(iv)

such third parties or OF1 and its Associates may be executing work on
parts of the Stage 2 Area, or adjacent to the Stage 2 Areag, at the
same iime as OF2 is performing the Stage 2 Activities;

the State may require OF2 to provide information to third parties or
OF1 and its Associates for the purposes of coordinating the design of
the work {o be carried out by those parties with the Stage 2 Works
and, if so, this must be provided in a timely manner by OF2; and

any delay in the performance of the Stage 2 Activities or in OF2
providing information to the State, or co-operating and coordinating
with any such third parties, may adversely impact upon, delay or
disrupt any one or more such third parties or OF1 and its Associates in
a way which may lead to the State suffering or incurring Loss;

must at all times:

(i

(i)

(i)

(iv)

subject to the observance of OF2's reasonable rules or requirements
as to safety or security on the relevant part of the Stage 2 Area (o the
extent work is to be carried out by such third parties or OF1 and its
Associates on the Stage 2 Area) which are applied generally by OF2,
permit such third parties or OF1 and its Associates to execute their
work on the applicable parts of the Stage 2 Area or any adjacent
property o the Stage 2 Area;

{A) atthe same time as OF2 is performing the Stage 2 Activities;
and

(B} atthe times agreed with those third parties or OF1 and its
Associates, or failing agreement, af times determined by the
State,

and for this purpose ensure they have safe, clean and clear access fo
those parts of the Stage 2 Area, or property adjacent fo the Stage 2
Area, required by them for the purpose of carrying out their work;

fake all reasonable precautions to ensure that the Stage 2 Works or
the System and other improvements on the Stage 2 Area are
protected from accidental damage by such third parties or OF1 and iis
Assoclates (provided that OF2 will only be required to take reasonable
precautions to protect the System (within paragraph (a) of the
definition) to the extent OF2 is carrying out Stage 2 Activities on or
adjacent to the System Site Carridor (as defined in the Project
Deed).);

fully co-operate with such third parties or OF1 and its Associates and
do everything reasonably necessary to;

(A) facilitate the execution of work by the such third parties or OF 1
and its Assaciates, including providing such assistance as may
be directed by the State; and

(B} during the D&C Phase, ensure the effective coordination of the
Design Documentation with the design and construction of the
work to be carried out by such third parties or OF1 and its
Associates;

perform the Stage 2 Activities so as to minimise any interferenca with
or disruption or delay to the work of any such third parties or OF1 and
its Associates;
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{v) be responsible for coordinating the Stage 2 Activities, including work
sequencing, construction methods, safety and industrial relations
matters, with those affecting, and influenced by, the personnel and
work of such third parties or OF1 and its Associates;

{vi) comply with any interface components of the Project Plans prepared
by OF2 in accordance with clause 7 and reviewed and nof rejected by
the State;

{vii) use its reasonable endsavours 16 resolve any problems, and work
closely and iteratively, with such third parties or OF1 and its
Associates fo achieve the best solution to such problems, related to
coordination in accordance with this clause 8.12;

{vii) in the event that despife using its reasonable endeavours, and working
closely and iteratively with such third parties or OF1 and its
Asscciates, OF2 and any such third parties or OF 1 and its Asscciates
fail to resclve a problem between them:;

{A) give notice to the Stale with a copy to the contracior describing
the problem; and

{B) attend any coordination mestings as requested, and to be
chaired, by the State, and in good faith work with those present
to attempt to resolve the problem;

(ix) promptly advise the State and the Independent Verifier of all matters
arising out of the liaison with any such third parties or OF1 and its
Associates that may involve a change to work under the State Stage 2
Documents or otherwise have an adverse effect upon the Stage 2
Activities; and

(x)  without limiting clause 8.13, subject to clauses 35.2 to 35.4,
indemnify the State against any Claim or Loss the State may suffer or
incur arising out of or in any way in connection with a breach of this
clause 8.12 by OF2.

8.13 No claims arising out of work by third parties
Except as expressly provided in clause 15.8, 22 or 23, OF2:

(a) acknowledges and agrees that, except if the State directs a Modification In
circumstances where OF2 has fully complied with clause 8.12, the State will
not be liable upon any Claim by OF2 arising out of or in any way in
cennection with:

iy  work being carried out by third parties or OF 1 and its Associates
engaged by or an behalf of the State; or

(i) any act or omission of any such third party or OF1 and its Associates
(whether or not it causes any delay, disruption or interference to the
Stage 2 Activities); and

(b) warrants that the Base Case Financial Mode! and the D&C Program contain
sufficient allowances for the assumption hy OF2 of the obligations and risks
under clause 8,12 and this clause 8.13.

8.14 Personnel

(a) OF2 must provide experienced and skilled personne! to perform its
obligations under the State Stage 2 Documents.
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(b} OF2 must, during the D&C Phase:

(i) employ or ensure that the D&C Contractor employs those personnel
specified in Annexure 17, Part 2 of the PSR in the positions specified
in Annexure 17, Part 2 of the PSR;

(i)  other than as provided under clause 8.14{b){iii), not replace and
procure that the D&C Contractor does not reptace the personnel
referred to in clause 8.14(b){i} without the State's prior approval
{(which must not be unreasonably withheld); and

(iii) it any of the personnel referred to in clause 8.14(b}{i):
(A) die;
(B} become setously ill;
{C) resign from the employment of OF2 or the D&C Contractor; or
{D) become the subject of a direction under clause 8.14{d),

replace or procure that the D&C Contractor replaces them with
personnel of at least equivalent experience, ability and expertise
approved by the State acting reasonably.

{cy The personnel referred to in clause 8.14(b) (including any replacements)
must:

()  carry out the functions and be given the authorities and responsibilities
specified for them in this deed; and

(i)  otherwise be available for consultation with the State when the State
reasonably requires.

{d} The State may direct OF2 to remove any person {including a person referred
toin clause 8.14(b)) from the Stage 2 Area or the Stage 2 Activities if the
State considers that the person:

{Iy  poses arisk to the health, safety or security of any person, the Stage 2
Works, the System or the Stage 2 Aclivities; or

(i)  has engaged in inappropriate conduct that renders the person
unsuitable to work on the Stage 2 Area or o perform the Stage 2
Activities.

{e} OF2 must ensure that any person the subject of a direction under clause
8.14{d) is not again employed (either by OF2 or any of its Associates) in
connection with any of the Stage 2 Activities, or on the Stage 2 Arez, without
the State's prior consent.

8.15 PUP
(a) OFz:
(i)  must abtain, pay for, contract for the provision ef, acquire or otherwise

procure or provide any PUP and all connections for all PUP it needs to
periorm the Stage 2 Activities;

(iy  mustinvestigate, protect, relocate, modify and provide for all PUP
necessary for it to comply with its obligations under the State Stage 2
Documents;

(il  must not, without the Stale's prior consent (which must not be
unreasonably withheld), obtain any PUP or connect any PUP to the
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(b)

Stage 2 Works or the System that are not necessary 1o allow OF2 to
carry out the Stage 2 Activities;

(iv) must consult with and keep the State fully informed as to OF2's

dealings with the Authorities providing PUP,

(v} assumes the risk of the existence, iocation, condition and availability
of PUP (in so far as they affect the Stage 2 Activities),

{(vi) subject to clauses 35.2 to 35.4, indemnifies the State from and
against any Loss or Claim brought against, incurred or suffered by the
State arising out of or in connection with:

(A} any damage to, desfruction of, disruption to or interference with
any PUP caused by:

(1) the Stage 2 Activities; or
() any act or omission of OF2 or its Associates; and

(B) afailure by OF2 to comply with any obligations under the State
Stage 2 Documents with respect to the PUP or the PUP Works.

The State will not be liable under the State Stage 2 Documents or otherwise
in relation to any PUP required or used for Stage 2 or the System.

OF2 must obtain the prior consent of the State (such consent not to be
unreasonably withheld or delayed) in relation to:

(i} any proposal to construct any infrastructure in connection with the
PUP outside the Stage 2 Area; and

(i)  the exact location of any infrastructure in connection with the PUP
within or outside of the Stage 2 Area.

8.16 Electricity

(a}  Without limiting clause 10.1, if the State, as owner of the System, has
obligations under any Law relating to electricity, OF2 will perform all
obligations and carry out all tasiks and activities required for the State to
comply with the relevant Law.

(b) In relation fo electricity matters relevant to the Project, OF2 must:

() liaise and cooperate with the State and any relevant Authority;

(i  provide any reasonable assistance and information required by the
State or any relevant Authority within any reasonable timeframe
required by the State (if sc specified); and

(i)  if required by the State or any relevant Authority, procure the
attendance of representatives of OF2 at the meetings of any Authority
in relation to electricity matters.

{c) The State may, but is not obliged to, comment on any documents submitted
by OF2 to the State under this clause 8.16. OF2:
iy mustallow the State a period of 20 Business Days after the date of

submission of documents fo the State to review and comment on
drafts of the documentis;

(i)  if the State makes any comments on the drafts of the documents
within this 20 Business Day period and those comments are
consistent with OF2's obligations under the State Stage 2 Documents,
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must address the State's comments on the documents and promptly
resubmit the draft relevant documents to the State, and the provisions
of this clause 8.16(c} will reapply to such resubmitted documenis; and

(i} must not submit the relevant documents to any Authority unless the
State has notified OF2 that it has no comments on the documents, or
a petiod of 20 Business Days after the date of submission of those
drafts of documents to the State has expired without the State:

(A) making any comments on the documents or, if the State does
provide comments, after OF2 has complied with clause
8.16(c)(ii}; and

(B) advising that the State (rather than OF2) will submit the relevant
documents to the relevant Authority.

8.17 System Documentation

OF2 warrants that:

(8) the System Documentation will sufficiently, adequately and accurately
document Stage 2, the operation of Stage 2 (as part of the System) and any
interfaces with the System;

{b} the System Documentation will be sufficlent, adequate and accurate so as to
enable the State, OF1, the O&M Contractor or a third party to operate and
maintain Stage 2 (as part of the System) and otherwise carry out the Project
Activities (as defined under the Project Deed); and

{c)y the System Documentation will be Fit for Purpose.

9 Community
9.1 Community Relations

{a) (Acknowledgement); OF2 acknowledges that the areas where the Stage 2
Aclivities are being carried out are of great imporiance {o many people,
including local residents and businesses.

(b) (Participation in community); OF2 must manage and participate in all
community relations and involvement programs and activities as:

()  required by the PSR;
(i} required by any Approvals;
(i) contained in any Project Plan, including the Communications and
Stakeholder Management Plans; or
(iv) reasonably required by the State from time to time.
9.2 Community Requirements

OF2 must ensure the Stage 2 Activities are undertaken in accordance with the

Community Requirements.
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PART C — LAND AND APPROVALS

10  Law and Approvals

10,1  Compliance with Laws

OF2 must;

()
(b)

()

in performing the Stage 2 Activities, comply with all applicable Laws;

ensure that each of its Associates, in performing the Stage 2 Activities,
complies with all applicable Laws; and

ensure that the Stage 2 Works and Stage 2 comply with all applicable Laws.

10.2 Approvals
The State has obtained the Key Approvals.

OF2 must:

(a)
(b)

i)

(ii)

(iif)

(iv)

subject to clause 10.2{a), obtain and maintain, and ensure that each
of its Associates obtains and maintains, all Approvals required to
perform the Stage 2 Activities, including:

(A} any secondary approvals, consents or any other action required
under a Key Approval; and

(B) any further assessment, amendment, modification, conditions or
Approvals in relation to the Key Approvals, arising out of a
difference between the Project (as proposed or undertaken by
OF2, including the Concept Design) and the Reference Design;

comply with, carry out and fulfil, and ensure that:

(A) each of its Associates, in carrying out the Stage 2 Activities,
complies with, carries out and fulfils; and

(B) the Siage 2 Works and, on the Date of Stage 2 Completion,
Stage 2 comply with,

all applicable conditions and requirements of all relevant Approvals
{including those which the State, CoGC or the Commonwealth is
expressed under the terms of any Approval to be required to comply
with, carry out or fulfil) and the environment, development and
planning requirements set out in the PSR;

comply with, and ensure that each of its Associates in carrying out the
Stage 2 Activities complies with, any improvement notice issued by
the Rail Safety Regulator; and

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 OF2 must obtain
or comply with (and ensure that each of its Associates does likewise in
relation to any Approvals which it must maintain in connection with the
Stage 2 Activities).
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10.3

10.4

11
11.1

(¢} OF2 bears all risk associated with obtaining any Approvals or amendmenis
to Approvals (including as contemplated by clause 10.2(b}(i)}, except as
expressly provided by this deed.

Legal chalienge to Key Approvals

if there Is a legal challenge brought about by way of commencement of court
proceedings in relation to a Key Approval, OF2 must continue to perform the Stage
2 Activities unless, as a result of that legal challenge:

(a) itis otherwise ordered by a court or directed by the State; or
(b) itis unlawful for it to do so.

Assistance and information
Without limiting OF2's obligations under clauses 10.1 and 10.2(b), OF2 must:

(a) promptiy give the State copies of;

(i)  all documents, notices, orders or directions given to or received by
OF2 or its Associates, or OF1, including all Approvals; and

(i) alt documents given by OF2 or its Associates, or OF1 to an Authority;
and

(i)  details of any consultations or ofher communications with an Authority,
in connection with the Stage 2 Activities pursuant to any Law; and

(b} provide the State with such assistance as may be required by the State to
enable the Stafe to:

(i)  comply with all applicable Laws; or
(i)  satisfy or fulfii the conditions and requirements in respect of any:

{A) Approvals which are obtained by the State after the date of this
deed; or

{B) conditions and requirements of Approvals which are required to
be satisfied or {ulfilled by the State.

Site conditions and environment

Physical conditions, investigations and Information Documents

{a) (Examination and investigation): Without limiting clauses 11.1(d) or
54.14, OF2 warrants and for all purposes it will be deemed to be the case
that, prior to the date of this deed, OF2;

(i) examined the State Stage 2 Documents (including the PSR}, the
Stage 2 Area and its surroundings and any other information that was
made available by the State or any other person on the Stafe's behalf,
to OF2 or its Associates for the purpose of OF 1 submitting the Stage 2
Proposal;

(i)  examined, and relied solely upon its own assessment, skill, expertise
and enquiries in respect of, all information rslevant to the risks,
contingencies and other circumstances having an effect on the Stage
2 Proposal and its obligations under the State Stage 2 Documents;

(i) safisfied itself as to the correctness and sufficiency of the Stage 2
Proposal and that it has made adequate allowance for the costs of
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complying with all of its obligations under the State Stage 2
Documents and of all matters and things necessary for the due and
proper performance and completion of the Stage 2 Activities;

(v} informed itself of all matters relevant to the employment of labour and
all industrial matters on the Stage 2 Area;

(v) was given the opportunity prior to OF1 submitting the Stage 2
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 relafion to the terms of the
State Stage 2 Documents, the Probity Deed Poll, the Information
Documents, the Site Conditions, as well as the risks, contingencies
and other circumstances having an effect on the Stage 2 Proposal, the
performance of its obligations and i{s potential liabilities under the
State Stage 2 Documents; and

(vii) had sufficient access {o the Stage 2 Area, 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 info the State Stage 2
Documents and assume the obligations and potential risks and
liabilities which they impose on OF2,

{b) (OF2 responsible): Except as expressly provided for in clause 22, OF2 is
responsible for, and assumes the risk of:

()  all Loss or delay it suffers or incurs; and

(i} any adverse effect on the Stage 2 Works or the System,

arising out of, or in any way in connection with the Site Conditions

encouniered in performing the Stage 2 Activities.

(c) (Probity Deed Poll): Prior to the date of this deed, OF2 signed the Probity
Deed Poll, including acknowledgements by OF2 in respect of Information
Documents provided by the State to OF2.

(d) {No warranty): Without limiting clause 11.1{e) or the warranties or
acknowledgements in the Probity Deed Poll:

(i)  the State 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;

(i) whether or not an Information Document is listed in schedule 9
{Information Documents), OF2 acknowiedges that;

(A} no Information Document nor any part of any Information
Document forms part of the Staie Stage 2 Documents; and
(B) clause 11.1(e) applies to the Information Document; and

{ili} insofar as is permitted by Law, the State will not be liable upon any

Claim by OF2 arising out of or in any way in connection with:
{A) the Information Documents; or
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(e)

{B) a failure by the State to provide any information to OF2,

{No reliance): OF2:

i)

(ii)

(iii)

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
OF2, by the State, CoGC, the Commonwealth or anyone on
behalf of the State, CoGC, the Commonwealih or any other
information, data, representation, statement or document for
which the State is responsible or may be responsible whether or
not obtained from the State or anyone on behalf of the State; 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 the State Stage 2 Documents or
carrying out the Stage 2 Activities but nothing in this clause 11.1(e)
will limit or otherwise affect OF2's obligations under the State Stage 2
Documents;

warrants that it eniers into the Siate Stage 2 Documents based on its
own invesfigations, interpretations, deductions, information and
determinations; and

acknowledges that it is aware that the State has entered into the State
Stage 2 Documents relying upen:

(A) the warranties, acknowledgements and agreements in clauses
11.1(e)(i) and 11.1{e){ii); and

{B) the warranties and acknowledgements in the Probity Deed Poll
and the Stage 2 Proposal.

(Release and indemnity): Subject to clauses 35.2 to 35.4, OF2 releases
and indemnifies the State from and against:

)

(ii)

any Ciaim against the State by, or liability of the State to, any person;
or

(without baing limited by clause 11.1(f}{i)} any Loss suffered or
incurred by the State,

arising out of or in any way in connection with:

(i)

the provision of, or the purported reliance upon, or use of, the
Information Documents by OF2, OF2's Associates or any other person
to whom the Information Documents are disclosed by OF2 or OF2's
Associates;

any breach by OF2 of this clause 11.1; or

the Information Bocuments being relied upon or otherwise used in the
preparation of any information or document by OF2, OF2's Associates
or any person to whom the Information Documents are disclosed by
OF2 or OF2's Associates, including any Information Document which
is "misleading or deceptive” or "false or misleading” (within the
meaning of those terms in sections 18 and 22 (respectively) of
Schedule 2 of the Competition and Consumer Act 2010 (Cth) or any
equivalent provision of State or Territory legislation).
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(@)

{Release); OF2 releases and will procure the OF2’s Associates and OF1
release the State from and against:

(iy any Claim against the State by, or liability of the State to, any person;,
or

(i)  without being limited by clause 11.1(g}{i} any Loss suffered or
incurred by the State,

arising out of or In any way in connecticn with a failure by the State to
provide any information to OF2 or OF2's Associates (other than to the extent
the State is expressly required o provide information under the State Stage
2 Documents).

11.2  Condition of the Stage 2 Area and structures

(@)

(c)

{No representation by State): The State makes no representations and
gives no warranty to OF2 in respect of:

()  GCRT (Stage 1) or the System;
{iiy the condition of:
(A) the Stage 2 Area; or

(B) any structure or other thing on, above or adjacent to, or under
the surface of, the Stage 2 Area;

(i} the adequacy or suitability of the Stage 2 Area for the Project;

(lv) the existence, location, condition or availability of PUP in respect of
the Stage 2 Area; or

(v} the feasibility or fitness for purpose of the Concept Design including in
respect of the constructability of the Concept Design having regard to
the physical conditions and characteristics of the Stage 2 Area.

(OF2 accepts land): Subject to clauses 11.3 and 22, OF2 accepis:
(iy the Stage 2 Area (including any Extra Land); and

(i)  any structures or other things an, above or adjacent o, or under the
surface of, the Stage 2 Area (including any Extra Land),

in their present condition subject to all defects and Site Conditions.

{Own investigations): OF2 must investigate, design and construct the
Stage 2 Works in accordance with the State Stage 2 Documents and,
subject to clause 22, will not be relieved of its obligations under the State
Stage 2 Documents, Irrespective of:

(i) the Site Conditions encountered in performing the Stage 2 Activities;

(i whatever may be the condition or characteristics (including all sub-
surface conditions) of:

fA) the Stage 2 Area, the Environment or their surroundings; or

{B)} any structure or cther thing on, above or adjacent to, or under
the surface of, the Stage 2 Area, the Environment or their
surroundings; and

{iiiy  any assumptions, projections, estimates, contingencies or otherwise
that OF2 may have made in relation to the Site Conditions or the
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conditions or the characteristics of any of the matiers referred to in
clause 11.2(c){ii).

11.3 Contamination

(a)

(b)

(Responsihility); Without limiting clause 11.2, OF2 is responsible for;
{i)  all Contamination in, on, over or under the Stage 2 Area which:

(A) is encountered or disturbed by the carrying out of the Stage 2
Activities; or

(B) otherwise arises out of or in connection with the Stage 2
Activities,

other than to the extent such Contamination is:

{C} caused or contributed to by the State or its Associates during
the D&C Phase; or

(D} Migrating Contamination;

(iiy  all Contamination in, on, cver or under the Stage 2 Area which
migrates out of the Stage 2 Area from inside the Stage 2 Area as a
result of the Stage 2 Activities or any act of OF2 or its Associates; and

(i)  any Contamination outside of the Stage 2 Area to the extent caused or
contributed to by OF2 or its Associates in carrying out the Stage 2
Activities.

{CF2’s obligations); OF2 must:

()  not do anything with the intent, directly or indirectly, of causing or
being likely to cause Contamination or the service of an Environmenital
Notice;

(i)  notify the State as soon as practicable, but nevertheless within 5
Business Days after OF2 discovers or becomes aware of any
Contamination in, on, over or under the Stage 2 Area (whether or not
OF2 or its Associates caused or contributed to that Contamination or
OF2 is otherwise responsible for that Contamination under
clause 11.3(a)}) of:

(A}  the presence of that Contamination;
(B} whather, in OF2's opinion, the Contamination is:

{1} Contamination for which OF2 is responsible under
clause 11.3{a);

(2) Contamination which was caused or contributed to by the
State or any of its Associates during the D&C Phase; or

(3) Migrating Contamination,

and the basis on which OF2 holds that opinion; and

{C) whether an Environmental Notice has been issued in respect of
that Contamination.

If an Environmental Notice is issued in respect of any Contamination
after OF2 has issued a notice under this clause 11.3(b)(ii} in respect
of that Contamination, OF2 must issue a further notice under this
clause 11.3(b)(ii) within 2 Business Days of receipt of the
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{c)

(iil)

(iv)

(v)

(vi)

{vii)

Environmental Notice, nofifying the State that the Environmental
Notice has been issued;

dispose of, or otherwise deal with, any Contamination for which OF2 is
responsible under clause 11.3(a), in accordance with Law (regardless
of whether an Environmental Notice has been issued with respect fo
that Contamination};

remediate the Stage 2 Area to the extent to which:

(A) itis in any way degraded by any Contamination for which OF2 is
responsible under clause 11.3{a); and

(B) the Contamination is of such a nature that an Authority could
issue a statutory notice requiring it to be remediated,

{regardless of whether an Environmental Notice has been issued with
respect to that Contamination);

satisfy the requirernents (and ensure that each of its Associates in
carrying out the Stage 2 Activities satisfies the requirements) of an
Environmental Notice issued in relation to the Stage 2 Area in relation
to Contamination for which OF2 is responsible under clause 11.3(a),
regardless of whether:

(A) the Environmental Notice is addressed to the State, OF2 or
some other person; or

(B) the Contamination occurred before or after OF2 or ifs
Associates were given access fo the relevant land;

to the extent directed by the State under clause 11.3{c)(iii){D), satisfy
the requirements (and ensure that each of ifs Associates in carrying
out the Stage 2 Activities satisfies the requirements) of an
Enviranmental Notice issued in relation o the Stage 2 Area in relation
to Contamination (which is not Contamination for which OF2 is
responsible under clause 11.3(a)), regardless of whether:

{A) the Environmental Notice is addressed to the State, OF2 or
some other persaon; or

(B} the Contamination occurred before or after OF2 or its
Associates were given access to the relevant land; and

subject to clauses 35.2 to 35.4, indemnify the State against any Claim
or L.oss brought against, suffered or incurred by the State arising out
of or in any way in connection with any Contamination for which OF2
is responsible under clause 11.3(a) or any failure by OF2 to comply
with any obligation under this deed in connection with Contamination.

If OF2 notifies the State under clause 11.3(b){ii) that, in OF2's opinion, the
Contamination is:

i)

(i)

Contamination which was caused or contributed to by the State or any
of its Associates during the D&C Phase; or

Migrating Contamination,

then the State will nofify OF2 within 5 Business Days (or such longer period
as the State reasonably requires in the circumstances, having regard to the
nature of the Contamination, the evidence provided by OF2 under

13200980/36

page 75



(e)

clause 11.3(b)(1) and whether any Environmental Notice has been issued in
respect of the Contamination):

(i)

(iv)

that the State agrees with OF2, in which case:

(A} if an Environmental Notice has not been issued in respect of
that Contamination, the State may; or

(B) ifan Environmental Notice has been issued in respect of that
Contamination, the State must,

either:

(C) notify OF2 that the State will (at its own cost) remediate, or
appoint a third party to remediate, those paris of the Stage 2
Area affected by the Contamination and complete or procure the
completion of that remediation as soon as practicable; or

(D) direct OF2 to remediate those paris of the Stage 2 Area affected
by the Contamination (and clause 11.3(d} will apply),

provided that nothing in this clause 11.3{c) will entitle OF2 {0 any
payment or compensation for costs, or any relief, in respect of any
measure OF2 is required to take under the conditions of any Approval
{other than under an additional condition of an Approval or an
additional Approval that is required to comply with the State direction
under clause 11.3(c)(iii){D), to the extent OF2 is entitled to payment
under clause 11.3(d)); or

that the State considers the Contamination is Contamination for which
OF2 is responsible under elause 11.3(a), in which case either party
may refer the matter for dispute resolution under clause 49.

If the State directs OF2 to remediate any Contamination on the Stage 2 Area
in accordance with clause 11.3(c}(iii}{D), that direction will be deemed to be
a State initiated Modification, including for the purposes of payment by the
State to OF2 for OF2's costs of remediating that Contamination in
accordance with clause 26.8.

If an Environmental Notice is issued in respect of Contamination on the
Depot Upgrade Works Site that requires OF2 to trace (and remediate) the
Contamination in, on, over or under the Depot Ugrade Works Site back fo
the source of that Contamination outside of the Stage 2 Area, then:

(i)

(ii)

OF2 must notify the State of that Contamination in accordance with
clause 11.3{b)(ii} and OF2's opinion whether this clause 11.3(e)
applies, together with a copy of the Environmental Notice and an
estimate of the cost for OF2 to comply with the Environmental Notice;
and

the State will, within 10 Business Days (or such longer period as the
State reasonably reguires in the circumstances having regard to the
nature of the Contamination, the evidence provided by OF2 under
clause 11.3{e){i) and the requirerments of the Environmental Notice);

(A) notify OF2 that the State will (at its own cost, excepi to the
extent the Contamination was caused or contributed to by OF2
or iis Associates in which case the cost incurred by the State will
be payable by OF2) comply with, or appoint a third party to
comply with, the Environmental Notice, and will complete or
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procure the completion of that remediation as soon as
practicable;

(B) direct OF2 to comply with the Environmental Notice, in which
case that direction will be deemed to be a State initiated
Modification, including for the purposss of payment by the State
to OF2 for OF2’s costs of remediating that Contamination in
accordance with clause 26.8 (provided that OF2 will not be
entitled to any compensation or relief to the extent the
Contamination was caused or contributed to by OF2); or

(C) notify OF2 that it does not agree that this clause 11.3(e) applies
1o the relevant Environmental Notice, in which case either party
may refer the matter for dispute resolution under clause 49,

For the avoidance of doubt, notwithstanding anything in this clause 11.3{e),
OF2 will remain responsible for, and will not be entitled to any relief or
compensation for:

fiil)  complying with the Environmental Notice and OF2's other obligations
under this clause 11.3 in respect of any Contamination in, on, over or
under the Depot Upgrade Works Site; and

{iv) doing all things reasonably necessary and consistent with D&C Best
Practices and the State Stage 2 Documents to protect the Depot
Upgrade Works Site from Contamination entering that site.

11.4  Environmental compliance
OF2 must;

(@)

(b)

(c)

(no improper use of Stage 2 Area): not use the Stage 2 Area, or allow any
of its Associates to use the Stage 2 Area, so that;

(i)  any Industrial Waste or Hazardous Substance is abandoned or
dumped on the Stage 2 Areg;

(iy  any Industrial Waste or Hazardous Substance is handled in a manner
which is likely to cause an Environmental Hazard; or

(i} any other substance is released from, deposited to, or emanates from,
the Stage 2 Area such that & state of Contamination oceurs;

(be environmentally responsible): at all times carry out, and ensure that
its Assaciates carry out, the Stage 2 Activities in an environmentally
responsible manner, in accordance with D&C Best Practices, and so as fo
protect the Environment and keep the Stage 2 Area in a good and safe
condition;

{comply with Environmental Laws); without limiting clause 10:

{H  comply with, and ensure that its Associates in performing the Stage 2
Activittes comply with:
{A} all Laws and relevant Approvals relating to the Environment;
and
{B) all Environmental Notices; and

{iiy  abtain and comply with all requirements of, and ensure that its
Associates in performing the Stage 2 Activities obiain and comply with
all requirements of, any Approvals required in order to release or emit
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anything from the Stage 2 Area into the air or water or onfo the ground
or otherwise into the Environment or to emit any substantial noise; and

{d) (notification): immediately notify the State as soon as OF2:

(i  becomes aware of any non compliance with the requirements of any
Law or Approval regarding the Environment in the performing of the
Stage 2 Activities;

(il becomes aware of a Site Condition that differs materially from the Site
Conditions described in the Information Docurments and the measures
to be taken by OF2 in relation to that Site Condition;

(i) becomes aware of any information, fact or circumstance where, if the
State or the freehold owner of the Stage 2 Area were to be aware of
such information, fact or circumstance, the State or the freehold owner
of the Stage 2 Area (as applicable) would be required fo nofify any
Authority of that information, fact or circumstance pursuant to any Law
relating o the Environment (without limiting any other obligation of
OF2 in relation to the information, fact or circumstances); or

(iv) notifies any Authority of any matter pursuant to any Law relating to the
Environment, in which case OF2 must provide {o the State a copy of
such nofification and of any subsequent correspondence with the
Authority in refation to the subject of the notification,

11.5 Environmental Management Plans
OFz2:

fa) must comply with, and ensure that its Associates in performing the Stage 2
Activities comply with, the Environmental Management Plans; and

(b)  will not be relieved from compliance with any of its obligations under the
State Stage 2 Documents or from any of its liabilities whether under the
State Stage 2 Documents or otherwise according to Law as a result of:

(i)  compliance with the Environmental Management Plans;

(i)  any audits or other monitoring by the State of OF2's compliance with
the Environmental Management Plans; or

{iii) any failure by the State, or anyone acting on behalf of the State, fo
detect any non-compliance including if any failure arises from any
negligence on the part of the State or other person.

11.6  Liability under the NGER Legislation

fa) Without limiting any other clause in this deed, OF2 acknowledges and
agrees that, if any of the Stage 2 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 OF2 will
comply with any obligations arising in respect of the Stage 2 Activities under
the NGER Legislation.

(b} [f, despite the operation of clause 11.6(a), the State incurs, or but for this
clause 11.6 would incur, a liability under or in connection with the NGER
Legislation as a result of or in connection with the Stage 2 Activilies, and the
NGER Legislation provides that such liability can be transferred by the State
to OF2, OF2 must, upon the request of the State, do all things reasonably
necessary to transfer the liability to OF2.
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11.7  Provision of Emissions and Energy Data to the State

(@)

()

(c}

OF2 must provide OF2's Emissions and Energy Data to the State:

(i)  subject to clause 11.7{b), within 10 Business Days of receiving notice
from the State indicating that it requires OF2's Emissions and Energy
Data to be provided; and

i) on each occasion that OF2 is required to provide OF2's Emissions
and Energy Data to an Authority under the NGER Legislation or any
other Law.

The State must act reasonably in exercising its rights under clause 11.7(a)(i).
The parties agree that it will not be reasonable for the State to exerciss these
rights more than once every three months or otherwise as required in order to
comply with any reporting requirements under relevant legislation unless the
State is required {o provide Energy and Emissions Data to an Authority under
the NGER {.egislation or any other Law more frequently.

OF2 acknowledges and agrees that the State may use OF2's Emissions and
Energy Data for any purpose as it sees fit.

11.8  Reporting NGERs Data

(a)

(b)

This clause 11.8 applies if despite the operation of clause 11.6, the State
incurs a liability under or In connection with the NGER Legislation as a result
of or in connection with the Stage 2 Activities.

If the State notifies OF2 that OF2 is required to provide OF2's NGERs Data
to the State, then OF2 must:

(i}  provide OF2's NGERSs Data to the State in the same manner, form
and level of detaii, based on the same methods and at the same
times:

(A} asif OF2 were obliged under ihe NGER Legislation o provide
OF2's NGERs Data to the Greenhouse and Energy Data Officer
and the State was the Greenhouse and Energy Data Officer;
and

(B} without limiting ciause 11.8({b)(i){A), as may be required to
enable the State:

(1) todischarge, as and when they fall due, any obligations
that it may have to provide OF2's NGERs Data to the
Greenhouse and Energy Data Officer; and

(2) to provide to the Greenhaouse and Energy Data Officer
any OF2's NGERSs Data that it may be entitled to provide
concerning any greenhouse gas project,

{iiy provide any of OF2's NGERs Data to the Siate in accordance with the
requiremenis or approvals of the Greenhouse and Energy Data Officer
and any reasonable directions by the State;

{ii} keep all such OF2's NGERs Data as may be required to enable it to
discharge its obligations under clause 11.8(b)(i};

{iv) retain records of its activities that are the basis of OF2's NGERs Data
for any financial year, for a period of not less than 7 years from the
end of the vear in which the relevant aclivities take place; and
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12.1

12.2

123

(v) permit OF2's NGERs Data to be examined, monitored, measured,
copied, audited and verified by any persons appointed or authorised
for that purpose by the State or the Greenhouse and Energy Data
Officer, and co-operate with and provide all reascnable assistance to
any such persons, including giving access to premises, Materials,
producing and giving access to documents {including any records kept
and retained under clauses 11.8(b)(iii} and 11.8{b){(iv)) and
answering questions.

(c)  Without limiting clause 11.8(b), OF2 must assist the State to comply with
the NGER Legislation in relation to any aspect of the Stage 2 Activities.

(d) OF2 acknowledges and agrees that:
{iy OF2's NGERs Data is provided to the State:

(A} todischarge any obligations that the State may have fo provide
such NGERs Data to the Greenhouse and Energy Data QOfficar;
and

(B) so that the State may provide to the Greenhouse and Energy
Data Officer any OF2's NGERs Data that it may be entitled fo
provide concerning any greenhouse gas project;

(i)  the State may provide or otherwise disclose OF2's NGERs Data to
any Authority; and

(fil)  nothing in this clause 11.8 is o be taken as meaning that the State
has agreed to perform on behalf of GF2, any ohligation that OF2 itself
may have under the NGER Legislation regarding the provision of
NGERs Data to the Greenhouse and Energy Data Officer,

Tenure and access

Tenure

The State will grant:

{a} the Construction Licence (Stage 2) to OF2 for the D&C Phase; and
(b) the System Site Licence (Stage 2) to OF2 for the Operations Phase,

in accordance with and subject fo the Agreement fo Licence (Stage 2).

Access to and from the Stage 2 Area

At all times when carrying out the Stage 2 Activities, OF2 is responsible for gaining
access to and from the Stage 2 Area and, except as expressly provided in this
deed, will not be entitled fo make any Claim against the State in connection with
access, or failure to gain or delay in gaining access, to and from the Stage 2 Area.

Native Title Claims

(a) OF2 acknowledges and agrees that neither the State nor any other person
has made any representation, given any advice or given any warranty as to
the existence or otherwise of any native or aboriginal title in respect of the
Stage 2 Area or any part of the Stage 2 Area.

{b} As between the Staie and OF2:

iy the State will deal with any Native Title Claim in respect of the Stage 2
Area or any part of the Stage 2 Area; and
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(d)

(i) the State will pay any compensation or other moneys required o be
paid to the native title holders of the Stage 2 Area or any part of the
Stage 2 Area pursuant to a Native Title Claim by those native title
holders.

If there is a Native Title Claim with respect to the Stage 2 Area or any part of
the Stage 2 Area, OF2 must:

(i)  continue fo perform the Stage 2 Activities, except to the extent
otherwise:

(A) directed by the State;
{B) ordered by a court or tribunal; or
(C) required by Law;

(i} atthe request of the State, or If required to do so under any Law or by
order of a court or tribunal, and at the State’s cost, provide all
reasonable assistance in connection with dealing with the Native Tiile
Claim (including giving the State and any cther persons authorised by
the State access to the Stage 2 Area or that part of the Stage 2 Area
which is the subject of the Native Title Claim when reasonably
required by the State for that purpose);

{iiiy take all reasonable steps to mitigate such costs and expenses;

{(iv) comply with all reasonable directions of the State concerning the
Native Title Claim and its consequences; and

{v) ensure that its Associates comply with the requirements of this clause
12.3{c).

For the purposes of clause 12.3(cHi}{4), the Stats may by notice direct OF2
to suspend performance of any or all of the Stage 2 Activities until such time
as the State gives OF2 further notice. No party will be in default of its
obligations under the State Stage 2 Documents in so far as the failure or
delay in the observance or performance of those obligations by that pariy
arises as a consequence of a direction, order or requirement specified in
clause 12,3(c}{i).

Except as stated in this deed, the State will not be liahle to OF2 for any Loss
which OFZ2 or its Associates suffer or incur as a result of a Native Title Claim
in respect of any part of the Stage 2 Area.

12.4  Ariefacts

(@) (Piscovery): All Arefacts discovered on or under the surface of the Stage 2
Area will, as between the parties and to the extent any relevant Law permits,
be the absolute property of the State.

(b} (OF2's obligations). OF2 must:

()] upon the discovery of any Artefact:
{A) immediately notify the State of the discovery of the Artefact;
{B) comply with applicable Law (including the Queensifand Heritage
Act 1992 (Qld) and the Aboriginal Cuitural Heritage Act 2003
(QId)) and any directions or orders imposed by any relevant
Authority upon OF2 or the State in respect of the Artefact;
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(c)

{d)

(C) comply with all reasonable directions of the State in respect of
the State's obligations under all applicable Laws in respect of
the Artefact; and

(D) continue to perform the Stage 2 Activities except to the extent
otherwise:

(1)  directed by the State;
(2) ordered by a court or tribunal; or
(3) required by Law,

(iy atall fimes permit the State to waich or examine any excavation on
the Stage 2 Area; and

(il take every reasonable precaution in carrying out the Stage 2 Activities
so as to prevent Artefacts being damaged or removed until
appropriate arrangements for dealing with, or removing, the Artefacts
have been made.

{CHMP): Arrangements regarding the management of:
{i)  known issues of Aboriginal Culiural Heritage; and

(i) issues of Aboriginal Cultural Heritage discovered during the
performance of the Stage 2 Activities,

are set out in the CHMP.
(Compliance with CHMPY. OF2 must comply with:
(i} the provisions and procedures of the CHMP; and

(i) all reasonable directions of the State concerning Artefacts and the
protection of Aboriginal Cultural Heritage under the Aboriginal Cuftural
Herftage Act 2003 (Qld).

{OF2 to bear loss); If:

(i) OF2 fails to observe the requirements of;
{A) the Aboriginal Cultural Heritage Act 2003 (Qid},
{B) the CHMP; or

(C) any directions or orders imposed by any relevant Authority upon
OF2 or the State in respect of the Artefact; and

(i} as aresult of such failure OF2 or its Asscciates are injuncted from
carrying out the Stage 2 Aciivities or suffer any financial penalty,

QF2 wiil:

(i)  bear all resultant Losses including those arising out of or in connection
with any delay or disruption to the Project; and

(iv) not be entitled to make any Claim against the State,

12,5 Working hours

(a)

(b)

Subject to clause 12.5(h), uniess otherwise agreed hetween OF2 and the
State, the hours of work applicable to the Stage 2 Activities to be carried out
on the Construction Site are those permitted by relevant Law and relevant
Authorities.

if the State considers:
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(@)

(b)

{ii)

OF2 iz not complying with its obligations under clause 8.6 or 8.7 or
annexures 4 {D&C Program Reqguirements) or 13 (Communication and
Stakeholder Management Requirements) of the PSR; and

the hours of work during which the Stage 2 Activities to be cartied out
on the Construction Site are causing or contributing fo that failure,

the State may (acting reasonably), by notice to OF2, restrict the hours of
work during which the Stage 2 Activities may be carried out on the
Construction Site.

12.6  Permitted Use

OF2 must not use the Construction Site, or permit it to be used, for any
purpose other than the Permitted Use without the State's pricr consent.

OF2 must not;

undertake the Stage 2 Works (other than the Temporary Works and
the Returned Works}) on, in or under land located outside the System
Site Corridor;

undertake the Temporary Works on, in or under land located outside
the Stage 2 Area; and

undertake the Returned Works on, in or under land located outside the
Stage 2 Area, the Accommodation Works Areas and any other land
where OF2 has the permission of the property owner to undertake
those works.

12.7  Existing Operations
OF2 acknowiedges that;

(a)

(b)

()

@

(i)

(ii)

OF2:

the Public Bus Operator, CoGC, DTMR and any other persons will
continue their Existing Operations during the course of the carrying out
of the Stage 2 Activities;

the Construction Site is used by other persons and will not be
available exclusively to OF2; and

in using the Construction Site, OF2 must ensure the minimum
disturbance and inconvenience to the Existing Operations.

in accessing the Construction Site, must comply with its obligations in
the Site Access Schedule (Siage 2) with respect to Prohibited Access
Roads, Access Thoroughfare Roads and Prohibited Access Areas (as
those terms are defined in the Site Access Schedule (Stage 2)); and

bears the risk subject to clause 22, of coordinating its access to the
Construction Site with any other relevant party (including the Public
Bus Operator, CoGC and DTMR) that use the access ways to the
Construction Site.

Without limiting any other obligations of OF2, OF2 must:

0

to the extent reasonably possible in performing the Stage 2 Activities
not interfere with the free movement of {raffic (vehicular, pedal cycle
and pedestrian) into and out of, adjacent to, around, on or about the
Construction Site or the Existing Operations or block or impair access
to any premises, car parks, roadways, pedestrian ways, public spaces,
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(d)

(ii)

i)

(iv)

parks, pedal cycle paths or other facilities associated with the Existing
Operations and comply with the State's reasonable directions in
relation to them;

comply with any reasonable direction of the State in connection with:

(A) the Existing Operations {including access io and use of the
Construction Site), to the extent such direction is consistent with
OF2's obligations under this clause 12.7; and

(B} workplace health and safety issues to enable the State to
comply with, and not place the State in breach of, its obligations
under workplace health and safety law;

keep itself inforrned as to the requirements to comply with and not do
anything which may place the State in breach of Law applying o the
Exisiing Operations on the Construction Site;

ensure that in carrying out and completing the Stage 2 Activities, the
Stage 2 Works properly interface and integrate with, and connect to,
the physical infrastructure of the Existing Operations so as to enable
the Stage 2 Works (other than the Temporary Works), when
completed, o fully comply with the requirements of the State Stage 2
Documents; and

immediately:

(A) repair and make good any damage to the physical infrastructure
of the Existing Operations to the exdent arising out of or in
connection with the Stage 2 Activities; and

{B) when directed by the State, take such action as is required to
ensure that its obligations in this clause 12.7{(c) are complied
with.

Except to the exient expressly permitted by this deed, OF2 must;

(@)

(ii)

(iii)

not unreasonably disrupt, interrupt or interfere in any way with the
Existing Operations;

not cause any nuisance or inconvenience to the Existing Operations
except to the extent such nuisance or inconvenience is a direct and
unavoidable result of carrying out and completing the Stage 2
Activities in accordance with the State Stage 2 Documents; and

program and co-ordinate the Stage 2 Activities using D&C Best
Practices and so as 1o minimise the effect that the carrying out of the
Stage 2 Activities has on the Existing Operations.

OF2 must comply with its obligations under the QR Interface Deed in
relation to coordination of the Stage 2 Activities and the Stage 2 Works with
QR's Existing Operations at and in the vicinity of Helensvale Station.

OF2 must ensure that each of its Associates at all times complies with this
clause 12.7,

Private Developments

(Development Assessment Protacol): The State may consult with OF2
{and OF2 must, if required by the State, consult with the State), in
accordance with the Development Assessment Protocol in relation to any

(e)

(f)
12,8

(@)
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(d)

application received by DTMR as a technical advice agency in relation to
Private Development.

{Existing Operations): A Private Development will be an Existing Operation
if the Private Development is the subject of:

(i} a Private Development Approval granted at the date of this deed and
listed in schedule 12 (Existing Private Development Applications and
Private Development Approvals);

(i) & Private Development Approval which is granted on the basis of a
Private Development Application made at the date of this deed and
listed in schedule 12 (Existing Private Development Applications and
Private Development Approvals); and

(i) subject to clause 12.8(d), a Private Developrment Application made
after the date of this deed.

(All Private Developments); OF2 must;

{iy  keepitselfinformed as to the requirernents to comply with and not do
anything which may place the State or its Associates in breach of Law
applying to Private Development adjacent to ar in the vicinity of the
Construction Site or the System Site;

(Y notunreasonably disrupt, interrupt or interfere in any way with Private
Development adjacent to or around the Construction Site or the
System Site, except to the extent expressly permitted by this deed;

(i)  not cause any nuisance cr inconveniance to the Private Developments
axcapt to the extent such nuisance or inconvenience is a direct and
unavoidable result of carrying out and completing the Stage 2
Activities In accordance with the State Stage 2 Documents; and

(iv} immediately:

{A) repair and make good any damage to the physical infrastructure
of the Existing Operations to the extent arising out of orIn
connection with the Stage 2 Activities; and

{(B) when directed by the State, take such actlon as is required to
ensure that its obligations in this clause 12.8 are complied with,

{(Exclusions); Clauses 12.8(b){iii) and 12.8(c) do not apply to the extent
that:

{i)y inrespect of Private Development Approvals in relation to which
DTMR is a technical advice agency as a result of GCRT (Stage 1), the
State has not:

{A) provided a Private Development Application made after the date
of this deed in relation to which DTMR is a concurrence agency
as a result of GCRT (Stage 1) to OF2 as contemplated by
clause 12.8(a); or

(B} used reasonable endeavours to address comments made by
OF2 in accordance with clause 12.8{a) and the Development
Assessment Protacol; or

{ii) the Private Development Approval does not contain the inclusions
referred to in clause 11.1 of the Council Interface Deed.
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(e)

For the purposes of this clause 12.8, ‘technical advice agency' means an
agency in its role in providing technical advice to the State in relation to a
Private Development Application.

12,9 Extra Land

(@)

(b)

(©)

(d)

(e)

OF2 must procure for itself and at its own cost the occupation or use of or
relevant rights over any land and Waterways in addition o the Stage 2 Area
from time to time, which is necessary or which it may deem necessary for
the Stage 2 Activities {which may include additional land required for the
Temporary Works, Returned Works, offsite siorage, manufacturing, or lay
down areas) (Extra Land).

Without limiting OF2's obligations under clause 34.5 and as a conditicn
precedent to Stage 2 Completion, OF2 must provide to the State;

()  aproperly executed releasse, on terms satisfactory to the State from all
Claims from the owner or occupier of, and from any other persons
having a reasonably ascertainable interest in, such Extra Land; or

(i) i OF2is unable to obtain such a release, despite using reasonable
endeavours to do so, a statement signed by OF2 {o the effect that,
such owner or occupier or other person having an interest in such
land, has failed or refused to execute such a release within 15
Business Days of it being provided by OF2 fo the owner, accupier or
other person following completion of the work on the Extra Land.

Subject fo clauses 35.2 to 35.4, OF2 must indemnify the State against any
liability or Claim by the owner or occupier of any part of such land where:

{iy the owner or occupier has not executed a release in accordance with
clause 12.9(b}{i); and

(i) the liability or Claim arises out of or in connection with the Stage 2
Activities.

OF2 acknowledges that;

(i) any required integration of the Extra Land with the Stage 2 Area is at
the sole risk of OF2; and

(i}  the State will not be fiable upon any Claim by OF2 arising out of orin
any way in connection with:

(A} identifying and obtaining access to Extra Land; or

(B} any delay, additicnal costs or other effects on the Stage 2
Activities related to the ability of OF2 or its Associales to obtain
access to Exira Land or integrate such Exira Land with the
Stage 2 Area,

OF2 must ensure that the use and rehabilitation of any Exira Land is to the
reasonable satisfaction of the owner of the land, any lessee of the land, the
State and all relevant Authorities.

12.10 Accommodation Works — Access to Unowned Parcels

()

{Notice to owners): If any Accommodation Works are required to be carried
out on an Unowned Parcel, OF2 must give a notice to the owners of the
property (with a copy to the State) which:

{iy describes the Accommodation Works to be carried out;
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{iy requests access for the purpose of carrying out the Accommodation
Works; and

(i) specifies the intended date for commencement of the Accommodation
Works,

not less than 10 Business Days prior to the day which OF2 intends to
commence the Accommodation Works.

(b} {(No access):

() K the owners of & property do not provide OF2 with sufficient access to
carry out the Accommodation Works from either:

(A} the date notified in the notice under clause 12.10(a); or

(B} such other date as may be agreed between OF2 and the
owners,

OF2 must prompily notify the State.

(i)  Within 80 Business Days of receipt of notice from OF2 under clause
12.10{b){i}, the State will either:

(A) notify OF2 of the basis upon which CF2 may access the
relevant property {in which case clause 12.10(a) will reapply); or

(B) require OF2 to carry out a Modification pursuant to clause 26 o
modify the Stage 2 Works or the Stage 2 Activities to
accommeodate the impact (if any) of the jack of access to the
refevant property on the Project.

(i OF2 will not be required to carry out Accormmodation Works on an
Unowned Parcel to the extent prevented by the lack of access to the
relevant property, from the date of OF2's notice under clause
12.10(b)(i) until the date of the State’s notice under clause
12.10{b){ii}.

{c) (Minimise disruption): Upon being given access to any property for the
purpose of carrying out any Accommodation Works, OF2 must promptly
carry out those Accommodation Works in a manner which minimises
inconvenience and disruption to the owners, occupiers and users of the
Unowned Parcel.

{d) (Rehabilitation and repair); OF2 must:

(I}  rehabilitate any part of an Unowned Parcel to at least the standard it
was in immediately prior to OF2 obtaining access; and

(i)  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.

(e) (PSR): The PSR is indicative only of the scope of the Accommodation
Works and does not limit or otherwise affect OF2's obligations under the
State Stage 2 Documents in relation to the Accommodation Works.

12.11 Temporary Works Areas

(@) OF2 must ensure that the use and rehabilitation of Temporary Works Areas
is to the satisfaction of the owner of the land, the lessee of the land, the
State and all relevant Autharities.
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(b)

(d)

in respect of Temporary Works Areas other than Temporary Works Areas
owned or controlled by CoGC, it is a condition precedent fo Stage 2
Completion that OF2 provide the State with:

{i) aproperly executed release on terms satisfactory to the State from all
Claims from all owners or occupiers of each Temporary Works Area
and from any other person having a reasonably ascertainable interest
in such land; or

(i)  if OF2 is unable to obtain such release despite using its reasonable
endeavours to do so, a statement signed by OF2 tfo the effect that
such cwner or occupier, or other person having an interest in such
land, has failed or refused to execute such a release within 15
Business Days of it being provided by OF2 to the owner or ocoupier,
or other person, following completion of the work on any Temporary
Works Area.

Subject to clauses 35.2 to 35.4, OF2 must indemnify the State against any
Loss or Claim by the owner or occupier of any part of a Temporary Works
Area to the extent that:

(i)  the owner or occupier of that Temporary Works Area has not executed
a release in accordance with clause 12,11({b){(i); and

(ify  the Loss or Claim arises out of or in connection with the Stage 2
Activities.

In respect of Temporary Works Areas owned or controlled by CoGC:

(i)  when OF2 considers it has rehabilitated and established the land in
accordance with the Site Access Schedule (Stage 2), OF2 must notify
the State and the Independent Verifier of that opinion;

(i)  within 5 Business Days of receipt of a notice under clause 12.11(d)(i),
the Independent Verifier must inspect the Temporary Works Area and
notify OF2 and the State that it considers that the Temporary Works
Area:

(A} has been rehabilitated and established in accordance with the
State Stage 2 Documents; or

(B) has not been rehabhilitated and established in accordance with
the State Stage 2 Documents, and details of the further work
required to rehabilitate and establish the Temporary Works
Area;

(i) OF2 must carry out any further work identified by the Independent
Verifier under clause 12.11{d){ii)(B}, and clause 12,11{d){(i) will apply
again; and

(iv) subject to CoGC granting permission to access the relevant land, OF2
must fix (within a reasonable period specified by CoGC or the State)
any Defect in the rehabilitation and establishment works notified to
OF2 by the State or CoGC in the period up fo 24 months after the
Date of Stage 2 Completion (or, if later, 12 months after rectification of
a Defect under this clause 12.11(d}{iv)).

Itis a condition precedent to Stage 2 Compietion that OF2 has obtained the
approval of the Independent Verifier under clause 12.11{d)ii)(A) of all
Temporary Works Areas owned or controlled by CoGC.
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PART D — Stage 2 Activities

13 Design
13.1  Design obligations
Subject to clause 1.3, OF2 must design the Stage 2 Works in accordance with:
(a) annexure 17 (Contract Management Requirements) of ithe PSR;
{b) any Madification {including any Minor Works):
{iy directed by the State by a Modification Order; or
{iiy approved by the State by a Modification Approval;
(c} the Design Management Plan; and
(d) the other requirements of the State Siage 2 Documenis and the Codes and
Standards.

13.2  Design warrantiies
(a) OF2warrants that;

{) it has reviewed and carefully considerad the PSR and that it is proper,
adequate and fit for the purposes of enabling:

(A) OF2 to carry out its design, manufacture and construction
obligations under the State Stage 2 Documents; and

(B) OF1 to carry out its operation and maintenance obligations
under the State Project Documents (as defined in the Project
Deed),

including ensuring that the Stage 2 Works (other than the Temporary
Works) will, upon Stage 2 Completion and thereafter at all relevant
times during the Term, be safe and Fit for Purpose;

(I}  the Design Documentation for the Stage 2 Works will:

(A) be prepared, certified, verified, completed and used in
accordance with the requirements of the Siate Stage 2
Documents, including the PSR;

(B) satisfy the requirements of the State Stage 2 Documents,
inciuding the PSR; and

(C) be safe and Fit for Purpose.

(b) Subject to clauses 26, 27 and 28, OF2 agraes that the warranties given in
clause 13.2(a) will remain unaffacted, and that it will bear and continue to
bear full liability and responsibility for the design of the Stage 2 Works,
despite any Modification (including any Minor Works) directed or approved
by the State, except to the extent that any such Modification is undertaken
by a third party:

() selected following a tender process referred to in clause 26.6 and the
Medification Notice provided by OF2 identifies that such Madification
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{c)

has an effect on the warranties given by OF2 under this clause 13.2;
or

(i) in accordance with clause 28.2{d).
The warranties in clause 13.2{a) do not extend to:

(i)  whether the requirements regarding service frequency specified in part
1 of annexure 14 (Operations and Customer Service Requirements) of
the PSR (FD) are sufficient to meet actual patronage or the State's
forecast patronage of the System; or

(i)  whether the configuration of the traffic intersections specified in
attachment 1 of part 1 of annexure 5 of the PSR is sufficient to meet
any growth in the volume of traffic for those intersections beyond that
forecast in the Information Documents.

13.3  Concept Design

(@)

OF2 acknowledges that prior to the date of this deed it prepared the
Concept Design. OF2 agrees fhat it bears absolutely all risks howsoever
they may arise as a result of the use by OF2 of, or the reliance by OF2
upon, the Concept Design in performing the Stage 2 Activities and that such
use and reliance will not limit any of its obligations under the State Stage 2
Documents.

OF2 is responsible for, and assumes the risk of, any Loss it suffers or incurs
arising out of or in connection with:

(iy  the design, construction, manufacture, installation, testing and
commissioning of the Stage 2 Works in accordance with the Concept
Design costing more or taking longer than anticipated; and

(i} any differences between the Stage 2 Works which OF2 is required fo
design, construct, manufacture, install, test and commission (ignoring
for this purpose any differences which are the subject of a Modification
under clause 26 or Minor Works under clause 28) and the Concept
Design including:

{A) differences necessitated by any Sile Conditions encountered;
and

(B) differences required to ensure that the Stage 2 Works will be
and remain Fit for Purpose and satisfy the requirements of the
State Stage 2 Documents,

and irrespective of any assumptions, projections, estimates,
contingencies or otherwise that OF2 may have made in relation to any
of the matters sef out in clauses 13.3(b)(i) and 13.3(b){ii).

OF2 warrants to the State that the Concept Design has been prepared by
0OF2 and that;

(i) it remains responsible for ensuring that the Stage 2 Works will satisfy
the reguirements of the State Stage 2 Documents despite the Concept
Design;

{i) if the Stage 2 Works are designed, canstructed, manufactured,
installed and commissioned in accordance with the Concept Design,
the Stage 2 Works will satisfy the requirermnents of the State Stage 2
Documents but nothing in this clause 13.3(e)(ii) affects or limits
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clause 13.3{a} or 13.3(b), which will prevail {0 the extent of any
inconsistency; and

(i) OF2 will carry out and complete the Stage 2 Activities in accordance
with the Concept Design but nothing in this clause 13.3(c)(iii) affects
or limits clause 13.3(a) or 13.3(b), which will prevail to the extent of
any inconsistency.

13.4 Changes to Concept Design

(@)

(b)

{d)

{Development of Design Documentation): The process of developing the
design from the Concept Design to the Design Documentation may (subject
to this clause 13.4) result in changes to the design set out in the Concept
Design.

{Restrictions on changes); OF2 must not make a change referred to in
clause 13.4(a) unless:

(i) OF2notifies the State and the Independent Verifier of the change and
demonstrates to the satisfaction of the Independent Verifier that the
change:

(A) is minor;

(B} complies with the PSR or is necessary to comply with the PSR
where the PSR imposes the greater or higher requirement,
standard, level of service or scope;

{C} is consistent with the design intent in the Concept Design; and

(D) does not resultin a lessening of any requirement, standard,
level of service or scope for any work set out in the Concept
Design (including any reduction in capacity, durability,
rmaintainability, Design Life, quality, aesthstics of visual features,
whole of life performance, functionai performance, Journey Time
{as defined in the PSR}, environmental protection, sustainability,
safety, security, community amenity or benefits, or Passenger
benefits); or

{ii)y the State consents to the change under clause 13.4(c), or the change
is accepted or approved by the State as a Modification.

(State consent)

(i)  OFZ2 may request the State’s consent to a change that does not
comply with the PSR, is not minor, is not consistent with the design
intent in the Concept Design or results in a lessening of any
requirement, standard, level of service or scope for any work set out in
the Concept Design.

(i) i OF2 requests the Stafe's consent under clause 13.4(c){i}, the State
will use reasonable endeavours to notify OF2 within 10 Business Days
whether the State consents to that change.

{No claim): OF2 will have no entitlement to make any Claim against the
State or the Independent Verifier in respect of;

{iy achange (or rejection of a change) under this clause 13.4 (except to
the extent the change is accepted or approved by the State as a
Modification, in which case this clause 13.4{(d) does not limit any
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(in

entittement OF2 may have under clause 26 or 27 in respect of that
Modification); or

any failure by the State to respond in the timeframe referred to in
clause 13.4(c) or any failure by the Stats to copy OF2 or the D&C
Contractor on any comments provided under this clause 13.

13.5 Development of Design Documentation

OF2 must give the Independent Verifier and the State throughout the
preparation of the Design Documentation the opportunity to review, to
comment on and to monitor the design performance of OF2 in accordance
with this clause 13.

(a)

(b} OF2 must:

(i)  develop and complete the Design Documentation for the Stage 2
Works in accordance with the requirements of the State Stage 2
Documents and the Design Management Plan;

(i)  submit the Design Documentation to the Independent Verifier and the
State:

{A) In a manner and at a rate which will give the Independent
Verifier and the State a reasonable opportunity to review the
submitted Design Documentation in accordance with the Design
Management Plan and this clause 13; and

(B} in accordance with the requirements of annexure 17 (Contract
Management Requirements) of the PSR;

{iii}  if required by the State or the Independent Verifier:

(A) make available the appropriate design and ceriification
personnel! (including, in relation {o the Design Stage 2 Dasign
Documentation, the Proof Engineer and Qualified Fire Engineer
{if applicable)} to:

(1)  explain the Design Documentation; and

(2)  provide such information regarding the Design
Documentation,

as the State or the Independent Verifier reasonably requests;

and

(B) deliver design presentation workshops at times and as
requested by the State or the Independent Verifier and attended
by all relevant personnel from OF2's design team to the
nominees of the State and the Independent Verifier on the
status and detail of the Design Documentation of any discrete
design part or element in the Stage 2 Activities as requested;
and

{iv) tothe extent any Design Documentation includes Design
Documentation (CoGC Stage 2) or Design Documentation (QR), OF2
must;

(A) submit that Design Documentation to CoGC or QR, as the case
may be, at the same fime as the Design Documentation is
submitted to the State and the Independent Verifier in
accordance with this clause 13; and
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{B) tothe extentthat CoGC or QR provide any comments on that
Design Documentation, provide or procure that any such
comments are provided {o the State and the Independent
Verifier prior to the relevant design workshop for that Design
Documentation.

Without limiting OF2's responsibility for Design Documenation or any of
OF2’s abligations under this clause 13, the State agrees that OF2 may
arrange for Design Documentation to be submitted to the State and the
Independent Verifier directly by the D&C Contractor {on behalf of OF2)
provided that OF2 endarses that submission as a submission by OF2 within
2 Business Days. If OF2 does not endorse the Design Documentaitori
within 2 Business Days, the Design Documentation will be deemed to be
withdrawn and will need to be resubmitted under this clause 13,

13.5A Site Preparation Works
OF2 may commence some or all of the Site Preparation Works provided that:

(@)

(b)

the State has approved the relevant works as Siie Preparation Works under
section 3.1.4 of Annexure 17, Attachment 2 of the PSR; and

Design Documentiation for the relevant Site Preparation Works has been
submitted to the Independent Verifier and the State in accordance with
clause 13.5{b)(ii) for Design Stage 1 and not rejected by the Independent
Verifier in accordance with clause 13.6(g).

13.6 Design Stage 1

(a)

(c)

{State comments): The State may (but is not obliged to), within 7 Business
Days of the date on which any Design Documentation for Design Stage 1 1s
submitted to the State in accordance with clause 13.5(b)(ii):

()  provide comments to OF2 (with a copy to the Independent Verifier and
to the D&C Contractor) in respect of the Design Documentation; and

(i}  notify the Independent Verifier (with a copy to OF2 and to the D&C
Contractar) if the Design Documentation does not comply with the
requirements of the State Stage 2 Documents, giving reasons why the
Design Documentation does not comply with the requirements of the
State Stage 2 Documents.

(Design Bocumentation workshop}): Unless the requirement for any
design workshop is waived by the State in its sole discretion, no earlier than
8 Business Days but no later than 10 Business Days (unless otherwise
agreed by the State and OF2) from the date on which Design
Documentation regarding & Design Package for Design Stage 1 is submitted
to the Independent Verifier and the State in accordance with clause
13.5(b)(ii), OF2 must schedule a warkshop regarding that Design
Documentation. The Independent Verifier will facilitate the workshop.

If the Design Documentation referred to in clause 13.6(b) includes Design
Documentation (CoGC Stage 2) or Design Documentation (QR), OF2 must
invite CoGC or QR, as the case may be, to participate in that workshop.

At least 3 Business Days before the workshop, OF2 must give the State and
the Independent Verifier, and CoGC or QR if applicable:

iy  written notice of the time, date and place of the workshop; and
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{e)

(f)

(9)

()  the proposed agenda for the workshop, which OF2 acknowledges may
be varied by the State or the Independent Verifier,

The Independent Verifier must:
(i}  prepare minutes of each workshop; and

(i)  within 1 Business Day of a workshop, provide a copy of the minutes to
the State and OF2 (with a copy to the D&C Contractor) and, to the
extent the design workshop related to Design Documentation (CoGC
Stage 2) or Design Documentation (QR), 1o CoGC or QR, as the case
may be.

The State may (but is not obliged to) provide additional comments to the
Independent Verifier (with a copy to OF2 and to the D&C Contractor) after
the workshop convened under clause 13.6(b}, no later than 2 Business
Days from the date on which the Design Documentation workshop regarding
a Design Package for Design Stage 1 is held.

(Independent Verifier notice where non-compliance); If the Independent
Verifier considers that any Design Documentation for Design Stage 1 does
not comply with the requirements of the State Stage 2 Documents, it rmust,
within 5 Business Days from the date on which any Design Documentation
workshop regarding a Design Package for Design Stage 1 is held in
accordance with clause 13.6(b), notify OF2 {with a copy to the State and to
the D&C Contractor and, if applicable, CoGC and QR) of any non-
compliances:

{iy taking into aceount any notice or comment received from the State
under clause 13.6(a)(ii} and clause 13.6{f) or from CoGC or QR; and

(il giving reasons why the Design Documentation does not comply with
the requirements of the State Stage 2 Documents (including detailed
particulars of the alieged non-compliance).

13.7  Design Stage 2

(@) (Development from Design Stage 1): The Design Documentation in
respect of Design Stage 2 must:

{i) Dbe consistent with and a logical development of the relevant Design
Docuimentation submitted to the State and the Independent Verifier at
Design Stage 1, subject to any changes to ensure compliance with the
State Stage 2 Documents; and

(i) address any comments made by the Independent Verifier pursuant to
clause 13.6(g).

fb) (Inconsistency with Design Stage 1): lf any Design Documentation (or any
part or element of it) OF2 intends to submit at Desigh Stage 2 does not
comply with the requirements of clause 13.7(a)(i):

{i)  OF2 must, prior to submitting the Design Documentation for Design
Stage 2, submit to the State and the Independent Verifier the Design
Documentation that would have been required at Design Stage 1 if the
proposed changes to the design of that design component, or part or
element of it, had been made at Design Stage 1 and the process in
clauses 13.5 and 13.6 in respect of Design Documentation will
reapply as though OFZ2 had not previously submitted any Design
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Documentation in respect of the particular design component, or part
or element of it; or

(il OF2 must amend that Design Documentation so as to comply with the
requirements of clause 13.7(a)(i).

{c) (Certification); Subject to clause 13.84, the Design Stags 2 Design
Documentation for each design component, or part or element of if, of the
Stage 2 Works must be;

(i) certified by each relevant Designer and OF2 as:

(A)  being appropriate for construction; and
(B} complying with the State Stage 2 Documents including the PSR;

{iil  tothe extent required by the PSR, certified by the Proof Engineer,
Qualified Fire Engineer and Building Surveyor in accordance with
annexures 5 (Engineering Design Requirements) and 17 (Contract
Management Requirements) of the PSR,

(i) certified by the O&M Contractor as being acceptable from an
operational perspective fo enable it to meet its obligations under the
O&M Contract, including its obligations with respect to safety,
reliability and maintenance; and

(iv) cerlified by OF2 as not involving or constituting a Modification unless
that Modification has been:

(A} directed by the State by a Modification Order or approved by the
State by a Modification Approval; or
(B} directed by the State as Minor Works under clause 28,

(d) (Form of certification): The cerlification required under clause 13.7(¢)
must be in the form set out in the Certification Schedule and, in the case of
any certification by a Designer, the Proof Engineer, or the Qualified Fire
Engineer, must be cerlified by 2 Registered Professional Engineer.

{e) (Submission of Design Documentation): OF2 must:

(i)  submit to each of the State and the Independent Verifier one
electronic set of all Design Stage 2 Design Documentation of each
design compoenent, or part or element of it (including alt Design
Documentation for the Temporary Works), certified in accordance with
clause 13.7(c) including amended versions so certified; and

(i) store a hard copy of such Design Stage 2 Design Documentation in a
secure location in accordance with the PSR.

(fy (State comments): The State may (but is not obliged fo), within 7 Business
Days from the date the Design Stage 2 Design Documeniation of each
design component, or part or element of it, is submitted to the State and the
independent Verifier in accordance with clause 13.7{e){i):

{ii provide comments fo OF2 (with a copy to the Independent Verifier and
to the D&C Contracior) in respect of the Design Documentation; and

(i)  notify the Independent Verifier (with a copy to OF2 and to the D&C
Contractor) if the Design Documentation does not comply with the
requirements of the State Stage 2 Documents, giving reasons why the
Design Documentation does not comply with the requirements of the
State Stage 2 Documents.
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{9)

(h)

{Design Documentation workshop}): Unless the requirement for any
design workshop is waived by the State in its sole discration, no earlier than
8 Business Days but no later than 10 Business Days {unless otherwise
agreed by the State and OF2) from the date on which Design
Documentation for Design Stage 2 is submitted to the Independent Verifier
and the State in accordance with clause 13.7{e)(i), CF2 must schedule a
workshop regarding that Design Documentation, The Independent Verifier
will facilitate the workshop.

If the Design Documnentation referred to In clause 13.7{g) includes Design
Documentation (CoGC Stage 2) or Design Documentation (QR), OF2 must
procure the attendance at the scheduled workshop of either CoGC or QR,
as the case may be.

(i)  Atleast 3 Business Days befare the workshop, OF2 must give the Staie and
the Independent Verifier, and CoGC or QR if applicable:
iy  wiritten notice of the fime, date and place of the workshop; and
(i} the proposed agenda for the workshop, which OF2 acknowledges may

be varied by the State or the Independent Verifier.

(Y  The Independent Verifier must:

(i)  prepare minutes of each workshop; and

(i)  within 1 Business Day of a workshop, provide a copy of the minutes to
the State and the Independent Verifier (with a copy to the D&C
Contractor} and, o the extent the design workshaop related to Design
Documentation (CoGC Stage 2) or Design Documentation (QRY), to
CoGC or QR, as the case may be.

(k) The State may (but is not obliged fo) provide additional comments to the
[Independent Verifier (with a copy to OF2 and to the D&C Contracior) after
the workshop convened under clause 13.7(g}, no later than 2 Business
Days from the date on which the Design Documentation workshop for
Design Stage 2 is held.

() Subjectio clause 13.8A, the Independent Verifier must, within 5 Business
Days after the workshop convened under clause 13.7(g) for each design
component, or part or element of such design component of the Design
Documnentation for Design Stage 2 is held, either (taking into consideration
any commenis provided by the State, CoGC and QR}):

(i} reject the Design Documentation submitted to it under clause
13.7{e)(I) if the Design Documentation does not comply with the
requirements of the State Stage 2 Documents and provide reasons for
the rejection (including detailed particulars of the afleged non-
compliance); or

(i) certify the Design Documentation by:

(A) including a notation on each document forming part of the
Design Documentation; and

(B) providing to the State and OF2 (with a copy to the D&C
Confractor and, if applicable, CoGC and QR) a document
signed by the Independent Verifier in the form set ocutin the
Certification Schedule.

(m) For Design Stage 2 Dasign Documentation that:
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(n)

()

(@)

(i)  bhas a design component, or part or element of it, relating to:
(A) Dbridge and retaining structures;
(B} theiTS {as defined in the PSR); or
{C) electrical works; or

(i) includes a design report in relation to hydrology, hydraulics, noise or
vibration,

the periods expressed in clauses 13.7(f) and 13.7(g), will be increased by §
Business Days.

For any Design Documentation that includes Design Documentation (QR),
ihe periods expressed in clauses 13.7(f) and 13.7(g) will be increased by 8
Business Days.

(Rejection or amendment of Design Documentation): if any Design
Documentation is rejected by the Independent Verifier under clause
13.7{1){i}. OF2 must prompily amend the Design Documentation and:

(i) have it certified under clause 13.7(c); and
(i} re-submit it to the State and the Independent Verifier,

and after this the process in clause 13.7(e) to 13.7(n) will be reapplied to
the amended Design Documentation, until it is cerfified under clause
13.7{1)(i1).

{Use of Design Documentation); OF2 must not use for construction
purposes any Design Documentation (including any Design Documentation
for Temporary Works), unless the Design Documentation:

(i) has been:

(A) been cerlified by OF2's contractor who prepared it and by OF2
under clause 13.7(c);

(B} heen submitted fo the State and the Independent Verifier under
clause 13.7(e); and

{C) been certified by the Indepandent Verifier under clause
13.7(h(ii), ’

(AFC Design Documentation);

(i) iiis permitted to be used for construction purposes under
clause 13.5A or 13.8A; or

(i) has been approved by the State under clause 13.8(f}{i) or 13.10.

{(Documentation for construction): OF2 must give the State four hard copy
sets of all Design Documentation which it is entitled to use for construction
purposes in accordance with the requirements of the PSR,

13.8 Proceeding without AFC Design Documentation

(@)

Subject to clause 13.8(b), at any time after the submission of Design Stage
2 Design Documentation of a design compenent, or part of or element of it is
submitted to the Independent Varifier and the State in accordance with
clause 13.7(e)}(i), OF2 may seek the State’s approval to use such Dasign
Documentation to construct an element of the Stage 2 Works before such
Design Documentation is AFC Design Documentation {Proceed
Unapproved Works).
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(b)

()

{f)

OF2 acknowledges that the Siate will not be required to consider, and OF2
will have no entitlement to request the State to consider, any submission
seeking the State’s approval under clause 13.8(a), if such submission
comprises the Design Stage 2 Design Documentation described in clause
13.7(m) or 13.7(n).

If OF2 seeks the State’s approval under clause 13.8(a), OF2 must submit {o
the State (with a copy to the Independent Verifier) a detailed report
regarding the risks arising out of and in connection with constructing the
Proceed Unapproved Works (Early Works Risk Assessment).

The Early Works Risk Assessment must address and identify, in respect of
the Proceed Unapproved Werks, as a minimum:

(M)

(ir)

the circumstances that justify an exception being made to the design
approval process for Design Stage 2 under clauses 13.7(a) to 13.7(1);
and

gvidence that OF2 has obtained all Approvals required to construct the
Proceed Unapproved Works.

Within 3 Business Days from the date of receipt of OF2's submission
seeking the State’s approval to use Design Documentation to construct the
Proceed Unapproved Works under clause 13.8(a}, the State may, in its sole
discretion, approve or reject OF2's submission.

If the State:

;

(i)

approves the use of the Design Documention for construction of the
Proceed Unappraved Works under clause 13.8{e), OF2 must;

{A) provide wriiten notice to the State of its intention to commence
the Proceed Unapproved Works at least 2 Business Days prior
{o commencement; and

{(B) coniinue to proceed to obtain certification of the relevant Design
Documentation in accardance with ¢lause 13.7, at the same
time as proceeding with construction of the Proceed
Unapproved Works; or

rejects the Proceed Unapproved Works under clause 13.8(e), OF2
must not use the Design Documentation for construction purposes
until the Design Documentation has been certified by the Independent
Verifier under clause 13.7()(ii}, and proceed to obtain certification of
the relevant Design Documentation in accordance with clause 13.7.

13.8A Limited Cettificate

(Limited Certificate); Subject to clauses 13.8A({b} and 13.8A(c) being
satisfied, the Independent Verifier may issue an 'Independent Verifier's
Certificate — Design Stage 2 Design Documentation’ under Part 10 of
Schedule 4 that includes Design Limitations (Limited Certificate).

(@)

(b)

(State comment):

(i)

(i)

If the Independent Verifier proposes to issue a Limited Certificate in
accordance with clause 13.8A(a), it must provide to the State a copy
of the proposed Limited Certificate.

The State may (but is not obliged to) at any time within 5 Business
Days of receiving the proposed Limited Certificate (or such longer
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period as the State reasonably requires), provide comments fo the
Independent Verifier in respect of the proposed Limited Ceriificate.

(il The State may, in its sole discretion, at any time within 5 Business
Days of receiving the proposed Limited Certificate (or such longer
period as the State reascnably requires), notify the Indpendent Verifier
that the State rejects the proposed issue of a Limited Certificate in
relation to the relevant Design Documentation.

{cy (Conditions). The Independent Verifier may only issue a Limited Certificate
if, in the reasonable opinion of the Independent Verifier:

(iy  the risk that the design otherwise provided for in the relevant Design
Documentation or any other AFC Design Documentation, will be
impacted following the issue of the proposed Limited Certificate is low;

(iiy any condition imposed does not relate to the Design Documentation
not complying with the requirements of the State Stage 2 Documents
(other than a condition that requires the non-compliant element to be
re-submitted in accardance with clause 13.8A(e)(i));

(iiiy any comments that the Stale has made in accordance with its right to
do so under clause 13.8A(b)(ii) in respect of the inclusion of a Design
Limitation have been taken into account by the Independent Verifier;
and

{iv) the State has not notified the Independent Verifier that it rejects the
proposed issue of a Limited Certificate in relation to the relevant
Design Documentation in accordance with its right to do so under
clause 13.BA(b)({iii).

(d) (Construction): If the Independent Verifier issues a Limited Certificate,
OF2 may use the relevant Design Documentation for the purposes of
construction subject to the Design Limitations.

{e) (Amend Design Documentation):

(iy OFZ2 must as soon as reasonably practicable, resubmit the Design
Documentation to the State and the Independent Verifier, amended (if
required} to address the Design Limitations included in the Limited
Certificate.

(i) After the OF2 has resubmitted the Design Documentation in
accordance with clause 13.8A{e)(i), the process in clause 13.7 will be
reapplied to the amended Design Documentation.

(fy (Completion). Exceptto the extent that the State otherwise agrees in
writing, fult certification of all Design Documentation by the Independent
Verifier without Design Limitations, full compliance with any Design
Limitations in Limited Certificates and construction in accordance with that
AFG Design Documentation is a condition precedent to OF2 achieving
Stage 2 Completion.

13.8B OF2risk

{a) (OF2 acknowledgement of risk): OF2 acknowledges that for any
construction work undertaken using Design Documentation which is not AFC
Design Documentation:

13200989/36 page 99



13.9

13.10

{iy it will be at the sole risk of OF2, including all delays and costs that may
be suffered or incurred, or re-work required to be performed, by QF2
as a result;

(i) it will not be entitled to make, nor will the State be liable upon any
Clairn including any Claim for damages, costs, expenses or losses for
any delay, disruption or interference arising out of or in connection
with the carrying out of such construction work; and

{iiy nothing in this clause 13.88 limits or otherwise qualifies OF2's
obligation to have all Design Documentation prepared, reviewed,
certified, verified and not rejected in accordance clauses 13.7{c) to
13.7(o).

(b}  {(Indemnity): OF2 releases the State and its Associates and the
Independent Verifier from, and indemnifies them against, any Claim or Loss
arising in connection with:

(il  OF2undertaking any construction work using Design Documentation
which is not AFC Design Documentation; and

(i) the Issue of a Limited Certificate or any Siate comment or failure to
comment on a proposed Limited Certificate.

Modifications during Design Documentation development

If OF2 believes that the development of the Design Dacumentation under this
clause 13 has given rise {0 any proposal by the State for a Modification, OF2 must
notify the State of the Modification within 10 Business Days of the date on which it
became aware or ought reasonably to have become aware of the proposed
Medification (and in any case prior t0 incorporating any such Madification in the
Design Documentation) and will not be entitled to make any Claim against the
State in respect of such a Modification unless it notifies the State in accordance
with this clause 13.9 and the State gives a direction to OF2 to proceed to carry out
the Modification.

Changes to AFC Design Documentation after Design Stage 2

(a) OF2 may seek to make a change to any AFC Design Documentation in
accordance with this clause 13.10.

(b) OF2 mustnot make a change referred fo in clause 13.10(a), unless:

(i) 1t noiifies the State and during the D&C Phase, the Independent
Verifier, of the change (duly certified under clause 13.7(c)) and
demonstrates fo the satisfaction of the State, or the the Independent
Verifter during the D&C Phase, thai the change:

{A)y is minor;
(B) complies with the PSR;

{C) is consistent with the design indent of the AFC Design
Documentation; and

(D) does not result in a lessening of any requirement, standard,
level of service or scope for any work set out in the AFC Design
Documentation (including any reduction in capacity, durability,
maintainability, Design Life, quality, aesthetics of visual features,
whole of life performance, functional perfarmance, Journey Time
(as defined in the PSR {PD)), environmental protection,
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sustainability, safety, security, community amenity or benefits, or
Passenger benefits); or

iy the State approves the change under clause 13.10(c}, or the change
is accepted or approved by the State as a Modification.

(&)  If OF2 requests consent under clause 13.10{x}){i), the State, or during the
D&C Phase the Independent Verifier, will use reasonable endeavours to
nolify OF2 within 10 Business Days whether consent will be granted.

(dy OF2 will have no entitlement to make any Claim against the State or the
independent Verifier in respect of;

()  achange (or refection of a change) under this clause 13.10 {(except to
the extent the change is accepted or approved by the Siate as a
Modification, in which case this clause 13.10{d) does not limit any
entittement OF2 may have under clause 26 or 27 in respect of that
Modification); or

(i)  any failure by the State to respond in the timeframe referred to In
clause 13.10(c).

13.11  No obligation to review

(a) {No duty of care): The State does not assume or owe any duty of care to
OF2 or its Associates to review, or in reviewing, any Design Documentation
submitted by or on behalf of OF2 for any errors, omissions or compliance
with the State Stage 2 Documents.

{b)  (No relief); No participation in the development of, review of, commenis
upon, acceptance or rejection of, or failure to participate in the development
of, review or comment upon, or copy any comments to OF2 or the D&C
Contractor on, or accept or reject, any Design Documentation subrnitted by
OF2 or any other direction, act or omission by the State or the Independent
Verifier in respect of the Design Documentation or any AFC Design
Documentation will:

(i) lessen or otherwise affect OF2's warranties under clause 13.7, or
otherwise relieve OF2 from, or alter or affect, OF2's liabilities,
obligations or responsibilities whether under any State Stage 2
Document or otherwise according to Law;

{ii}y  constitute an approval by the State that OF2 has complied with its
obligations under the State Stage 2 Documents;

(i)  prejudice the State’s rights against OF2 whether undar the State
Stage 2 Documents or otherwise according to Law; or

{iv) giverise to an entitlement for OF2 to make any Claim arising cut of, or
in any way in cennection with, any change to design which oceurs in
accordance with this clause 13 in accordance with the rules set out in
this clause 13.11.

13.12 Colour schemes and finishes

(a) Without limiting QF2’s obligations in relation to design under this clause 13
{including to have Design Documentation certified by the Independent
Verifier), OF2 must:
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(b)

{c)

{Iy  comply with the requirements of annexure 6 (Urban and Landscape
Design Requirements} of the PSR in relation to colour schemes and
finishes (including to provide a Schedule of Finishes);

(i) ensure that the colour schemes and finishes in respect of similar
elements of the System are uniform and consistent with GCRT (Stage
1); and

(fi) to the extent of any difference from GCRT (Stage 1), submit {o the
State for approval:

(A} samples of the proposed colour scheme, interior finishes and
exterior finishes for Stations, Interchanges and bus stops
(including furniture, civil and structural finishes); and

{(BY samples of the final colour scheme, interior finishes and exterior
finishes for Stations, Interchanges and bus stops {including
furniture, civil and structural finishes).

The State will, within 5 Business Days of receipt of any samples, or a
request for a change, from OF2 under clause 13.12(a)(iii):

{iy approve the proposed or final cofour scheme, interior finishes and
exterior finishes, or changes to the colour scheme, interior finishes
and exterior finishes (as applicable});

{iiy request further information or sampies from OF2; or

(i)  notify OF2 that it does not approve the proposed or final colour
scheme, interior finishes and extetior finishes, or changes to the
colour scheme, interior finishes and exterior finishes (as applicable},
together with the State’s reasons for withholding its approval,

provided that, in relation to samples of a final colour scheme, interior finish
or exterior finish, the State must approve that colour scheme, interior finish
or exterior finish if the sample is consistent with a sample of a proposed
colour scheme, interior finish or exterior finish which the State has previously
approved under this clause 13.12{b) or under clause 13.10(b) of the Project
Deed.

OF2 must not construct, manufacture or install Stage 2 Works except in
accordance with a colour scheme, interior finish or exterior finish which has
been approved by the State under clause 13.12(b).

Any aspect of a colour scheme, an interior finish or an exterior finish which is
inconsistent with the scheme or finish approved by the State under clause
13.12(b) is deemed to be a Defect.

14  Manufacture and Construction

14.1  Manufacture and Construction obligations

Subject to clause 1.3, OF2 must construct, manufacture and install the Stage 2
Works in accordance with:

{a) the PSR and the Codes and Standards;
{b) the Construction Documentation;
(¢} any Modification:
{iy directed by the Siate by a Modification Order; or
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14,2

14.3

(i)  approved by the State by a Modification Approval;
(d) any Minor Works directed by the State; and
(e} the State Stage 2 Documents,
and so that:
{f)  the Temporary Works are, at all relevant times, Fit for Purpose;
{9) the Stage 2 Works (other than the Temporary Works);

(i} are, upon Stage 2 Completion and at all times during the Term, Fit for
Purpose; and

(i)  meet the requirements for the applicable Residual Design Lives; and
(h) Stage 2 is wholly located within the Systermn Site Corridor.

QOF2 accepis full responsibility for all manufacturing and construction means,
methods and technigues used in the performance of the Stage 2 Activities.

Manufacture and Construction warranties
OF2 warrants that;

{a) the construction, manufacture and installation of the Stage 2 Works in
accordance with clause 14.1, will satisfy the requirements of the State
Stage 2 Documents; and

(b} the Stage 2 Works {other than the Temporary Works):

(i)  are, upon Stage 2 Completion and at all times during the Term, Fit for
Furpose; and

(i will meet the requirements for the applicable Residual Design Lives,

Subject to clause 26, OF2 agrees that the warranties given in this clause 14.2 will
remain unaffected, and that it will bear and continue to bear full liability and
responsibility for the construction, manufaciure and installation of the Stage 2
Works, despite any Medification or Minor Works directed or approved by the State
except if:

(c) the Modifications are undertaken by a third party selected following a tender
process referred to in clause 26.6 and the Modification Notice provided by
OF2 identifies that such Modification has an effect on the warranties given
by OF2 under this clause 14.2;

(d} the Minor Works are undertaken by a third parly engaged by the State in
accordance with clause 28.2(d){ii); or

{e) the State remediates Contamination itself or engages a third party to
remediate that Contamination pursuant to clause 11.3(c}{iii)(C).

Workmanship and Materials
OF2 must, in performing the Stage 2 Activities:

{a) use workmanship of the standard set out in the PSR or, to the extent it is not
so set out, in accordance with D&C Best Practices; and

(b) use Materials which:

(i) comply with the requirements of the PSR or, if not fully described in
the PSR, are new (other than in relation to the Temporary Works) and
in accordance with D&C Best Practices;
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(i} are of merchantable quality; and

(i} are safe and Fit for Purpose.

14.4  Independent Verifier's review of construction

(a)

(b)

(c}

{Review by Independent Verifier): The Independent Verifier must
continually review {by general overview and reascnable checking) the
construction, manufacture or installation of the Stage 2 Works so that it may
form an opinion as to whether or not the obligations of OF2 under the State
Stage 2 Documents relating to the Stage 2 Works {including compliance with
the Project Plans and any Approvals) are being complied with.

{Notice of non-compliance): If the Independent Verifier believes that the
obligations of OF2 under the State Stage 2 Documents in relation to the
construction, manufacture or installation of the Stage 2 Works (other than
the Temporary Works) are not being complied with, the Independent Verifier
may give notice fo the State and OF2 of its opinion together with its reasons
for forming that opinion.

(OF2's response). Within 5 Business Days of receipt of the Independent
Verifier's notice under clause 14,4(h), OF2 must:

(i) notify the State and the Independent Verifier of any matters in respect
of which it disagrees with the Independent Verifier's opinion together
with its reasons for doing so (Explanation); and

{ii}y to the extent it does not disagree, provide a plan and a program for the
rectification of any non-compliance (Remediation Plan).

{Notice by Independent Verifier): Within 7 Business Days of receipt of the
Explanation or Remediation Plan, the Independent Verifier must give notice
to the State and OF2 of its opinion as to whether or not the Explanation or
the Remediation Plan satisfactorily addresses its concerns together with its
reasons for forming that opinion and, if the Independent Verifler does not
consider the Explanation or the Remediation Plan satisfactorily addresses its
concerns, OF2 must comply with clause 14.4(c} as though the nofice from
the Independent Verifier under this clause 14.4{d) was a notice under
clause 14.4(b).

14.5 Defects

(@)

(b)

(c)

{Obligation to rectify): OF2 must rectify all Defects whether or not the
subject of a notice under this clause 14.5.

{Notification by OF2): If OF2 identifies a Defect, OF2 must;

(il  immediately nofify the State and (if the Defect is identified prior fo the
Date of Stage 2 Completion) the Independent Verifier; and

(i) expeditiously and diligently progress correction of that Defect.
(Notification by the State or Independent Verifier): If:

(i}  atany time during the Term, the State; or

(i)  prior to Stage 2 Close Out, the Independent Verifier,

believes that there is any Defect, the State or the Independent Verifier (as
applicable) may give notice to OF2 specifying the Defect and the reascnable
period of fime within which OF2 must correct the Defect.
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()

()

(Dispute): If OF2 disagrees with any notice given by the State under clause
14.5(c), then:

(i) it must, within 5 Business Days of receipt of that notice, give notice of
its disagreement to the State;

(i) the State and OF2 must use reasonable endeavours to resolve the
matter the subject of the disagreement; and

(i) if the matter is not resolved within 10 Business Days after the date of
that notice, either party may:

(A} if Stage 2 Completion has not been achieved, by notice to the
other and the Independent Verifier, refer the matter for
determination by the Independent Verifier, who must within 10
Business Days make a determination as to the matter and nofify
the parties in writing of its determination together with its
reasons for making ifs determination; ar

(B) if Stage 2 Completion has been achieved, refer the matier for
dispute resolution under clause 49.

{Rights of State): If the State identifies any Defect or is notifled of a Defect
by OF2 and:

{iy  cerrection of the Defect has not been achieved within the time period
specified in the notice under clause 14.5(c} or resolved in accordance
with clause 14.5(d) (as applicable);

(i}  correction of the Defect is not being expeditiously and diligently
progressed by OF2; or

{iii)  if otherwise agreed by OF2 and the State,
the State may:

(iv) notify OF2 that the State elects to accept the Defect and require OF2
to:
(A)Y pay the State the amount certified by the Independent Verifier
(or otherwise determined under clause 49) as being the costs
which would have heen incurred by OF2 had the work
necessary to rectify the Defect identified or notified by the Staie
been carried out; or

(B} comply with the requirements nominated by the State {including
as to the payment of any money provided that the amount of
that payment or the cost of such requirements cannot be greater
than the amount that would have been payable under clause
14.5(e){iv}(A)): or

(v) correct the Defect itself or engage others to correct the Defect,

in which case the moneays payable to the State under clause 14.5(e}{iv} or
costs incurred by the State under clause 14.5(e)(v) will be a debt due and
payable by OF2 to the State.

(OF2 to correct Defect): If the State gives a notice under clause 14.5(c)
and OF2 does not give notice under clause 14.5(d) or, if it does, and it is
determined by the Independent Verifier or under clause 49 (as applicable)
that a Defect exists, OF2 must correct the Defect expeditiously and diligently
and in any event, within the time specified in the State's notice under clause
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(h)

14.5 or the time (if any) determined by the Independent Verifier or under
clause 49 (as applicable).

(No fimitation):

{i)  Neither the State's rights, nor OF2's liability, whether under the State
Stage 2 Documents or otherwise at Law in respect of Defects will be
affected or limited by:

(A) the rights conferred upon the State by this clause 14.5 or any
other provision of this deed or the Stage 2 Works Deed;

(B) the failure by the State to exercise any such righis; or
(C) any direction in the State's notice.

(i)  Mothing in this clause 14.5 excludes any rights the State may have fo
recover damages from OF2 for breach of the State Stage 2
Documents.

{Returned Works): This clause 14.5 does not apply to Defecis in a
Returned Facility (which are dealt with in clause 18.3).

15  Time

15.1 Commencement

OF2 must promplly commence performance of the Stage 2 Activities from Stage 2
Financial Close.

15.2 Dates for completion
OF2 must:

(a)
(b)
(©)

{d)

regularly, expeditiously and diligently progress the Stage 2 Activities; and
achieve Stage 2 Completion by the Date for Stage 2 Completion;
without imiting ¢lause 15,2{b}, use all reasonable endeavours to achieve:

()  Handover of the Park & Ride Returned Facilities at the Helensvale and
Parkwood Stations on or before 30 November 2017; and

{ii) Stage 2 Completion no later than 4 weeks before the Commonwealth
Games; and

achieve Stage 2 Close Out by the Date for Siage 2 Close Out.

15.3 D&C Program and D&C Phase Progress Reports

(a)

{D&C Program): OF2 must:

{iy update the D&C Program in accordance with annexures 4 {D&C
Program Requirements) and 17 {Contract Management
Requirements) of the PSR, and otherwise periodically during the D&C
Phase af intervals no iess than monthly to {ake account of;

(A) changes to the program;
(B} delays which have occurred; and

(C) any corrective action plan submitted by OF2 under clause 15,6
for which the Siate does not issue a nofice under clause
15.7(b};
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{lil  ensure that each update of the D&C Program contains the details
required by the PSR and any other details which the State or the
independent Verifier reasonably directs;

(i} ensure that each update of the D&C Program makes allowance for the
Project Plans and Designh Documentation to be submitted to the State
and the Independent Verifier in a manner and at & rate which will give
the State and the Independent Verifier a reasonable opportunity to
review the submitted Project Flans or Design Decumentation within
the periods referred to in clause 7 or 13 (as the case may be); and

{iv) give the State and the Independent Verifier coples of sach update of
the D&C Program for their review.

(b) (D&C Phase Progress Reports): In addition to OF2's obligations under
clauses 15.6 and 15.7, OF2 must give the State a D&C Phase Progress
Report containing the details required by the PSR each month during the
D&C Phase in accordance with annexure 17 {Contract Management
Requirements) of the PSR.

(c} (State Review).

()  The State may review any update of the D&C Program submitted
under clause 15.3(a) and any D&C Phase Progress Report submitted
under clause 15.3(b) and may, within 20 Business Days of
submission of the updated D&C Program or the D&C Phase Progress
Report, notify OF2 and the Independent Verifier if, in the opinion of the
State, the updated D&C Program or the D&C Phase Progress Report
dees not comply with the requirements of the State Stage 2
Documentis,

(i)  If OF2 receives a notice under clause 15.3(c){i}, OF2 must, within 20
Business Days, submit a revised D&C Program or D&C Phase
Progress Report to the State and the Independent Verifier, and this
clause 15.3(c) will reapply to the revised D&C Program or D&C Phase
Progress Report.

{d}) (No affect on the State’s rights). Any review of, commants Upon or
approval of, or failure to review, comment upon or approve, the D&C
Program or the D&C Phase Progress Reports by the State will not:

(i) relieve OF2 from or affect its liabilities, obligations or responsibilities
under the State Stage 2 Documents;

(i) evidence or constitute the granting of an extension of time or an
instruction by the State to accelerate, disrupt, prolong or vary any, or
all, of the Stage 2 Activities;

(iiiy  bind the Staie or otherwise affect the time for the performance of the
State's obligations; or

{iv) preclude the State from subsequently asserting that the D&C Program
or the D&C Phase Progress Report does not comply with the State
Stage 2 Documents.

15.4 Independent Verifier review of progress

(a) The State may at any time during the D&C Phase (but not during the first &
months after Financial Close), by notice to the Independent Verifier (copied
to OF2), require the Independent Verifier to review the progress of the Stage
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(b)

{c)

(d)

2 Works to determine whether the status and progress of the Stage 2 Works
is likely to have a material adverse effect on the ability of OF2 fo achieve
Stage 2 Completion by the Date for Stage 2 Completion.

OF2 must provide such assistance and further information as the
Independent Verifier reasonably requires to make a determination in
accordance with the State's request pursuant to clause 15.4.

If after a review of the progress of the Stage 2 Works, the Independent
Verifier forms the view that OF2 will not achieve Stage 2 Completion by the
Date for Stage 2 Completion, the Independent Verifier must issue a notice to
this effect to the State and OF2.

If the Independent Verifier gives a notice under clause 15.4(c), OF2 must,
as soon as practical and in any event within 10 Business Days, give the
State a detailed corrective action plan in accordance with clause 15.7,

155 Acceleration by OF2
If OF2 chooses to accelerate progress of the Stage 2 Activities then:

(a)

(b)

(c)

the State may assist OF2 but will not be obliged to take any action to assist
or enable OF2 1o achieve Stage 2 Compleiion before the Date for Stage 2
Completion;

the time for the performance of the State's obligations will not be affected;
and

OF2 will not be entitled to make any Claim against the State in relation to
such acceleration (or any failure or inability by OF2 or the State to
accelerate).

15.6 Delays

(@)

()

{Notification by OF2): If OF2 becomes aware of any matter which will, or is
likely to, give rise to a delay in achieving Stage 2 Completion, OF2 must give
the State:

(i}  anotice setting out detailed particulars of the delay or likely delay
(including its cause and its expected effect on progress of the Stage 2
Activities); and

(i) adetailed corrective aciion plan in accordance with clause 15.7
{which if the event giving rise fo a delay is a Compensation Event or a
Relief Event, will contain actions which are reasonable for OF2 to
provide having regard to the nature of the relevant Compensation
Event or Relief Event (as applicable} and OF2's obligations under
clause 15.8(c)),

in each case as soon as reasonably praciicable,

{Notification hy the State}. If the State reasonably believes that OF2 will be
delayed in achieving Stage 2 Completion, the State may give notice to that
effect to OF2, and OF2 must then give the State a detailed corrective action
plan in accordance with clause 15.7.

{Obligation fo mitigate). OF2 must (and must ensure its Associates) take
all reasconable steps to:

(i}  prevent the cause of any delay to the Stage 2 Activities;
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fiiy reduce, mitigate, prevent or eliminate the effects of any delay
{including by putting in place temporary measures reasonably
acceptable to the State); and

(iiiy use all reasonable endeavours to continue to perform lts obligations
under the State Stage 2 Documents, including its obligations under
clauses 15.2(b} and 15.2(c) to achieve Stage 2 Completion by the
Date for Stage 2 Completion and in any event by the date which is 4
weeks before the Commonwealth Games, despite the occurrence of a
Relief Event or Compensation Event.

OF2 acknowledges that achieving Stage 2 Completion 4 weeks before the
Commonwealth Games is a key objective for Stage 2. In relation to any
matter which will, or is likely to, give rise to a delay in achieving Stage 2
Completion, OF2's obligation to mitigate includes reducing, mitigating,
preventing or eliminating the effects of any delay on the Commaonwealth
Games, by

(iv) reinstating the traffic carrying capacity of the road network so that
there is no reduction in that capacity from that which existed
immediately prior to commencement of the Stage 2 Works (to the
extent affected by Stage 2);

{v) ensuring that the use or occupation of the Construction Site (or any
Jand that formed part of the Construction Site prior to the application of
the Commonwealth Games Constraints}) in the vicinity of QR's rail
network and GCRT (Stage 1) does not cause any disruption to
Services or Passenger movements, or to rail services or movements
of passengers on QR's rail network, as a result of Stage 2;

{vi} minimising any visuatl impact of the Stage 2 Works on the general
public and visitors to the Gold Coast, including erecting hoardings and
Temporary Works; and

(vii) complying with the Commonwealth Games Constraints,

for the period commencing 4 weelts prior to the Commonwealth Games until
4 weeks after the Commonwealth Games (or such other period as specified
in the Commonwealth Games Constraints).

For the avoidance of doubt, o the extent a delay is caused by an ECE Event
in respect of which OF2 is entitled to be compensated for the Estimated
Cost Effect under this deed, the costs of complying with this clause 15.6(c)
may be claimed as part of the Estimated Cost Effect in accordance with
section 4 of the Estimated Cost Effect Schedule.

15.7  Corrective action plan

(a)

(b)

Each corrective action plan which OF2 must provide pursuant to clause
15.6 must {subject to clause 15.6{a){ii) in relation to a Compensation Event
or Relief Event) show how OF2 proposes to avoid, mitigate or minimise the
consequences of the delay consistent with its obligations under clauses
15.2 and 15.6(c) and contain a proposed updated D&C Program.

The State may, within 20 Business Days (or sooner If reasonably practical)
of receipt of a corrective action plan, give OF2 any comments on the
corrective action plan provided that such comments are consistent with the
requirements of clause 15.7(a).
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(e)

(f)

If the State gives OF2 any comments under clause 15.7(b), OF2 must
amend and resubmit the corrective action plan to the State to address the
State's comments, after which clause 15.7(b) and this clause 15.7(c) will re
apply until the State does not issue any further comments.

OF2 must comply with a corrective action plan for which the State does not
issue any comments under clause 15.7(h).

OF2 will not be relieved of any liability or responsibility under the State
Stage 2 Documents or otherwise at Law arising out of or in connection with;

(i)  any comments given by the State under clause 15.7(b); or

(i) the implementation of any corrective action plan in respect of which
the State has or has not given comments under clause 15.7(b).

OF2 will not be entitled to make any Claim against the State arising out of or
in connection with any comments by the State under clause 15.7(b) or,
subject to clause 15.8(j), any Loss suffered or incurred by OF2 in preparing,
or complying with, a corrective action plan.

15.8 Extensions of time

(@)

(b)

{Delay): If OF2 is, oris likely fo be, delayed in achieving Stage 2 Complation
by a Compensation Event or a Relief Event, OF2 may claim an extension of
fime in accordance with this clause 15.8.

(Notice): To claim an extension of time, OF2 must:

(i)  assoon as practicable, and in any event within 10 Business Days from
the date OF2 became aware, or ought reasonably to have become
aware, of a delay (or likely delay) of the type referred to in clause
15.8(a), submit a notice to the State and the Independent Verifier
which must:

(A) set out detailed particulars of the delay or likely delay (including
its cause and ifs expected affect on progress of the Stage 2
Activities, by reference to the critical path shown in the D&C
Program at that time);

(B} the number of days of exiension of time claimed, together with
the basis of calculating that period, including evidence that it will
he delayed in achieving Stage 2 Completion in the manner set
out in clause 15.8(a);

{C) describe the action OF2 has taken and proposes to take to
reduce, ritigate, prevent or eliminate the effects of the
Compensation Event or Relief Event (as applicable} (including
by putting in place temporary measures reasonably acceptable
to the State and including mitigating any effects on the
Commonwealth Games},

(D} the extent to which the Compensation Event or Relief Event {as
applicable) is covered by insurance, fo the best of OF2's
knowledge at that time; and

(E) setout any Estimated Cost Effect claimed, together with any
other information contemplated by the Estimated Cost Effect
Schedule {including information related to calculation of the
Estimated Cost Effect),
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()

(d)

(e)

(if)

{Change Notice); and

if the effects of the delay continue beyond the period of 10 Business
Days referred to in clause 15.8(b)(i), and OF2 wishes to claim an
extension of ime in respect of the further delay, submit an updated
Change Notice to the State and the Independent Verifier;

(A) every 10 Business Days after the first Change Notice until 5
Business Days after the end of the effects of the delay; and

{B) containing the information required by clause 15.8(b)(i).

{Conditions precedent): Subject to clause 15.8(h), it is a condition
precedent to OF2's entitlement to an extension of time that:

(i)

0

(iif)

(iv)

v

OF2 submiis its Change Notice and any updated Change Notice in the
manner required by clause 15.8{b){i};

the cause of the delay was beyond the reasonable confrol of OF2 and
its Associates (provided that the fact that a delay occurs after the Date
for Stage 2 Completion will noi, of itself, disentitle OF2 from relief on
the basis that the delay was within the reasonable contral of OF2);

the delay was not caused by the negligence, Wilful Misconduct,
breach or default of OF1;

OF2 has actually been, or is likely to be, defayed by a Compensation
Event or a Relief Event in a manner which will delay it from achieving
Stage 2 Completion in the relevant manner set out in clause 15.8(a);
and

subject io clause 15.8(e), OF2 has submitted a D&C Program in
accordance with clause 15.3 and is otherwise (at the time it submits a
claim under this clause 15.8) fully complying with its obligations in
respect of the D&C Program under clause 15.3.

{Extensicns of time):

)

Subject to clauses 15.8(e}, 15.8(f) and 15.8(g), if the conditions
precedent in clause 15.8{c) have been satisfied, the Independent
Verifier will, pursuant to this clause 15.8, extend the Date for Stage 2
Completion by a reasonable period determined by the Independent
Verifier and will notify OF2 and the State of that exiension within 15
Business Days of submission of OF2's Change Nofice under clause
15.8(b)(i).

If a Modification is implemented during the D&C Phase, the Date for
Stage 2 Completion will be extended by the period agreed or
determined under this deed In respect of that Modification.

For the avoldance of doubt, if for the purposes of paragraph (i) the
Date for Stage 2 Completion has already passed, the OF2 is entitled
to an extension to the Sunset Date on the same basis as it would have
been entitled to an extension to the Date for Stage 2 Completion
under paragraph (ii).

{Failure to submit D&C Program): Clause 15.8(c){v) will not be a conditicn
precedent to OF2's entitlement to an extension of time if OF2:

(i)

has not complied with its obligations under clause 15.3 as at the
commencement or cessation of the cause of the delay, but OF2 has,
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(h)

(i)

(iii)

in the ndependent Verifier's opinion, used reasonable endeavours to
comply with those obligations;

demonstrates to the Independent Verifier's reasonable satisfaction
that;

{A) the Independent Verifier will not be prejudiced in the
assessment of OF2's entitlement to an extension of fime;, and

{8) the State has not been signlificantly prejudiced (including in its
entitlement fo review and provide comments on the D&C
Program),

by OF2's failure to comply with its obligations under clause 15.3; and

remedies the non-compliance with clause 15.3 within 5 Business
Days of the sarlier of.

(A) OF2 delivering an extension of time claim under clause 15.8(b});
and

(B) the State or the Independent Verifier issuing a notice to OF2
which requires OF2 to remedy the non-compliance.

{Reduction in extension of time): The independent Verifier will reduce any
extension to the Date for Stage 2 Completion that it would have otherwise
notified to OF2 under clause 15.8(d) to the extent that OF2 or its
Associates:

{0
(i)

contributed to the delay; or

failed to take all reasonable steps which a prudent, competent and
experienced coniractor in the circumstances would have taken, to both
preclude the cause of the delay, and to avoid, minimise or mitigate the
consegquences of the delay.

(Concurrent delays): OF2 will not be entitled to any relief or extension of
fime under this clause 15.8 to the extent there is a Concurrent Delay, except
to the extent:

(i)

(i

(i)

delay caused by a Compensation Event under paragraph (a) of the
definition of Compensation Event occurs at the same time as the
Concurrent Delay;

that Compensation Event causes a delay to achieving Stage 2
Completion by the Date for Stage 2 Completion {or, after the Date for
Stage 2 Completion, causes a delay to achieving Stage 2
Completion); and

all other requirements of this clause 15.8 are met.

(Unilateral extensions);

(i)

Subject to clause 15.8(h){if}, whether or not OF2 has made, or is
entitied to make, a claim for an extension of time under clause 15.8,
the State may, at any time and from time 1o time, by notice to OF2,
unilaterally extend the Date for Stage 2 Completion or the Sunset Date
(or hoth}.

The State's discretion under clause 15.8(h)(i) must not be used where
the Independent Verifier would be otherwise required to extend the
relevant Date for Stage 2 Completion or the Sunset Date (or both)
under clause 15.8(d),
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(i)

(K

(ily The parties acknowledge that:

(A) the State is not required to exercise the State's discretion under
clause 15.8{h)(i) for the benefit of OF2;

(B) an extension under clause 15.8{h)(i) does not entitle OF2 to
make any Claim against the State including any claim for any
increased financing costs, prolongation costs in accordance with
the Estimated Cost Effect Schedute; and

{C) 1ihe exercise or failure 1o exercise the State's discretion under
this clause 15.8(h) is not capable of being the subject of 2
dispute for the purposes of clause 49 or otherwise subject to
review,

(Delay to Stage 2 Close Cut):

{iy If after Stage 2 Completion OF2 is, or is likely to be, delayed prior to or
after the Date for Stage 2 Close Out by a Compensation Event or
Relief Event which will delay OF2 in achieving Stage 2 Close Out,
OF2 may claim an extension of time to the Date for Stage 2 Close Qut
in accordance with this clause 15.8 as if all references {other than in
clauses 15.8(i) and 15.8(j)) to "Stage 2 Completion” were to "Stage 2
Close Out" and "Date for Stage 2 Completion" were o "Date for Stage
2 Close Out" {and without reference o any clauses to the extent
related to extension of the Sunset Date).

(i)  No extension of ime under this clause 15.8(i) will entitle OF2 to make
any Claim against the State, including for any increased financing
cosis, prolongation costs or any amounts calculated in accordance
with the Estimated Cost Effect Schedule.

(Compensation}: If OF2 is granted: an extensicn of time to the Date for
Stage 2 Completion and the Sunset Date under this clause 15,8 in respect
of a Compensation Event, the State will pay OF2 the Estimated Cost Effect
(if any) in accordance with the Estimated Cost Effect Schedule in respect of
the number of days by which the Date for Stage 2 Completion or Sunset
Date (as applicable) is extended.

{(Modifications — Acceleration): Nothing in this clause 15.8 restricts the
State from proposing or implementing a State initiated Modification at any
time during the D&C Phase, including in relation to acceleration of the Stage
2 Activities to mitigate any delay or likely delay to achieving Stage 2
Compiletion.

15.9  Limitation of State’s right to claim for delay

(a)

(b)

Subject to clause 21.5(e), the State must not make any Claim against OF2
for any liability to the extent arising due to a delay in OF2 achieving Stage 2
Completion by the Date for Stage 2 Completion or out of a fatlure in whole or
part by OF2 to comply with clause 15.2{b), unless this deed has been
terminated under clause 38.4. This clause 15.9 does not prevent the State
from making such a Claim after termination of this deed under clause 38.4 if
the liability to which that Claim relates arose after termination of this deed,

The State will not terminate the Project Deed solely due fo a failure by OF2
to comply with clause 15.2(b) otherwise than in accordance with a
Termination Event arising under clause 38.1(a), (b) or ().
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16
16.1

16.2

16.3

16.4

16.5

16.6

Acceptance Testing and Commissioning

Acceptance Testing Plans
Without limiting clause 7:

(@) the independent Verifier must review the Acceptance Testing Plans and
cerlify that the Acceptance Tests required by the Acceptance Testing Plans
will, if satisfied, allow the Independent Verifier to certify that Stage 2
Completion has been achieved in accordance with clause 17;

{b} if the Independent Verifier does not helieve that the Acceptance Testing
Plans meet the requirements of clause 16.1(a}, it must notify OFZ2, giving
reasons why the Acceptance Testing Plans do not meet the requirements of
clause 16.1(a);

{¢) if OF2 receives a notice in accordance with ¢lause 16.1(b), OF2 must,
within 20 Business Days, submit the revised Acceptance Testing Plans to
the Independent Verifier and the State and the provisions of clauses 16.1(a)
and 16.1(b} will reapply to the revised Acceptance Testing Plans; and

{d) the exercise (or failure to exercise) by the Independent Verifier of any of its
rights under this clause 16.1 will not preclude the State from subsequently
asserling that the Acceptance Testing Plans do not comply with the
requirements of the State Stage 2 Documents.

Testing and commissioning

(a) Testing and commissioning must be conducted in accordance with the
Acceptance Testing Plans as certified by the Independent Verifier in
accordance with clause 16.1,

(b) OF2 must attend meetings of the testing and commissioning committee in
accordance with annexure 10 (Acceptance Testing Requiremenis) of the
PSR.

Notice

Without limiting OF2's notice obligations under the Acceptance Testing Plans, OF2
must give the State and the Independent Verifier:

{a} notice of each Acceptance Test in accordance with annexure 10
(Acceptance Testing Requirements) of the PSR; and

(b) 120 Business Days' and 20 Business Days' notice of the date on which it
expects to commence commissioning of the System.
Conduct of Acceptance Tests

(a) OFZ2 will conduct all Acceptance Tests and must provide everything else
required fo conduct all Acceptance Tests.

{b) The State and the Indepandent Verifter may attend any Accepiance Tests
conducted under clause 16.4{a).

Results of Acceptance Tests

OF2 must provide the results of all Acceptance Tests to the State and the

Independent Verifier.

Testing of Stage 2 Works

(@) The State may carry out, or direct OFZ2 to carry out, tests {in addition to the
Acceptance Tests) in respect of the Stage 2 Works. The State must give
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OF2 and the Independent Verifier reasonahble prior notice of these fests
{being at least 3 Business Days, provided that OF2 will use its reasonable
endeavours to accommodate access for, or to carry out, {as applicable)
urgent testing required o be carried out on less than 3 Business Days
notice). OF2 must provide all reasonable asslstance required by the State
and the Independent Verifier in relafion to these tests.

{(b) The State may direct that any part of the Stage 2 Works not be covered up
or made inaccessible without State’s prior approval,

(c) The reasonable costs incurred by OF2 in connection with these tests will be
determined by the State and paid or reimbursed by the State unless:

(i}  the resulis of the test show the work is not in accordance with the
State Stage 2 Documents;

(i the testis in respect of work covered up or made inaccessible without
the prior approval of the State (and such approval was required); or

(i) the testis upon work undertaken to correct or overcome a Defect,

in which event these costs will be borne by OF2 and any reasonable costs
incurred by the State in connection with fhese tests will be a debt due from
OF2 to the State.

{d) Results of tests carried out under this clause 16.6 must be made avaijlable
by the relevant party to the other within 5 Business Days of them being
available.

16.7  Failure of Acceptance Test

If the Stage 2 Works (other than the Temporary Works) fail an Acceptance Test
OF2 must:

(a) provide the State and the Independent Verifier with an Acceptance Test
failure report;

{b) carry out all necessary rectification work; and
(c) when it believes it has completed all necessary rectification work:
{i) give notice to the State and the Independent Verifier; and

(i) re-conduct the Acceptance Test in accordance with the Acceptance
Testing Plans and the provisions of this clause 16.

17  Stage 2 Completion and Stage 2 Close Out
17.1  Stage 2 Completion
{a) (Notice of Stage 2 Completion): OF2 must give the State:
(i) 6 months";
iy 3 months';
(i) 1 month's; and
(iv) 1 week's,
notice of the estimated Date of Stage 2 Completion.
{b} (Early Stage 2 Completion):
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(i)

iii)

v)

At any time during the D&C Phase untll the date which is 6 months
prior to the Date for Stage 2 Completion, if OF2 considers it can
achieve Stage 2 Compietion prior to the Date for Stage 2 Completion,
OF2 may submit to the State and the Independent Verifier;

(A) the earlier daie by which it considers it can achieve Stage 2
Completion;

(B) & revised D&C Program {which must comply with clauses
15.3(a){ii) and 15.3{a)(iil)) demonstrating how OF2 would
progress the Stage 2 Activities to achieve Stage 2 Completion
by that earlier date; and

(C} any other relevant information, including any security or other
rights proposed to be granted to the State in the event that the
earlier date is agreed under this clause but is not achieved,

(Early Stage 2 Completion Proposal).

The Independent Verifier must, within 20 Business Days of receipt of
an Early Stage 2 Completion Proposal, notify the State and OF2
whether it considers OF2 can achieve Stage 2 Completion by the
earlier date in accordance with the D&C Program submitted as part of
the Early Stage 2 Completion Proposal.

The State will:

(A) consider any Early Stage 2 Completion Proposal in the contexi
of integration with the broader public transport network in the
Gold Coast region and any other matters which the State
considers relevant; and

(B} within 30 Business Days of receipt of an Early Stage 2
Completion Proposal (or such longer period as the State may
reasonably require), the State will notify OF2 that:

(1) it accepls the Early Stage 2 Completion Proposal (subject
to any terms and conditions determined by the State); or

(2) it does not accept the Early Stage 2 Completion Proposal.

If the State accepts an Early Stage 2 Completion Proposal subject to
any terms and conditions, OF2 must within 10 Business Days (or such
other validity period specified by the State}:

(A) accept the Early Stage 2 Complefion Proposal on those terms
and conditions; or

(B} withdraw the Early Stage 2 Completion Proposal.
If:

(A} the State accepts an Early Stage 2 Completion Proposal without
conditions; or

(B} OF2 accepts an Early Stage 2 Completion Proposal subject to
terms and conditions specified by the State,

the sarlier date specified in the Early Stage 2 Completion Proposal will
be the Date for Stage 2 Completion for the purposes of this deed.

OF2 may submit an Early Stage 2 Completion Proposal under this
clause 17.1({b) regardless of whether OF2 has previously submitted
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an Early Stage 2 Completion Proposal (whether or not that Early
Siage 2 Completion Proposal was accepted, accepted subject io
terms and conditions, not aceepted or withdrawn).

(c} (Jointinspection). OFZ2, the State and the Independent Verifler must,
within 5 Business Days of receipt of the notices referred {o in clauses
17.1{a)(i), 17.1{a)(ii} and 17.1(a)(iii) jointly inspect the Stage 2 Works at a
mutually convenient fime.

{d) (Remaining works): Within 2 Business Days after each joint inspection
referred to In clause 17.1(c), the Independent Verifier must give OF2 and
the State a notice either:

(i}  coniaining a list of items which it believes must be completed before
Stage 2 Completion is achieved; or

(i stating that it believes OF2 is so far from achieving Stage 2
Completion that it is not practicable to issue a list as contemplated in
clause 17.1{d)(i}.

(&) (Design, compliance and O&M certificates): When OF2 considers it has
achieved Stage 2 Completion, OF2 must notify the State and the
Independent Verifier of that opinion. The notice must include certificates in
the form set out in the Certification Schedule:

(i) from each Designer certifying (by a Registered Professional Engineer)
that the Stage 2 Works (other than the Temporary Works) have been
construcied in accordance with the Construction Documentation;

(i) from the Qualified Fire Engineer, as required under section 4.5 of
annaxure 5 (Engineering Design Requirements) of the PSR;

(i} from OFZ2 certifying that the Stage 2 Works {other than the Temporary
Works):

(A) comply with all the requirements of the State Stage 2
Documents, including the PSR {other than any Minor Defects
which are listed in OF2's notice);

(B) have been constructed in accordance with the Construction
Documentation; and

{C) do notinvolve or constitute a Modification unless that
Madification has been:

(1) directed by the State by a Modification Order or approved
by the State by a Modification Approval; or

{2) directed by the State as Minor Works under ¢lause 28;
and

(v} from the O&M Contractor certifying that the Stage 2 Works {(other than
the Temporary Works) are acceptable from an operational perspective
o enable it to meet its obligations under the O&M Conitract, including
its obligations with respect to safety, reliability and maintenance.

(fy  (Joint inspection): OF2, the State and the Independent Verifier must jointly
inspect the Stage 2 Works within 5 Business Days after receipt of notice
under clause 17.1{e).

(@) (Independent Verifier fo make determination): The Independent Verifier
must within 5 Business Days after a joint inspection under clause 17.1(f):
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{iy if Stage 2 Compietion has been achieved, issue to the State and OF2
a Certificate of Stage 2 Complefion:

(A) certifying that Stage 2 Completion has taken place and stating
the Date of Stage 2 Completion; and

(B) listing any Minor Defects; or

(i)  if Stage 2 Completion has not been achieved, issue a notice to OF2
and the State in which it states:

(A}  the iterms which remain to be completed before Stage 2
Completion; or

(B) that OF2is so far from achieving Stage 2 Completion that it is
not practicable to notify OF2 of the items which remain to be
completed as contemplated by clause 17.1(g)(ii)(A).

(Stage 2 Completion of remaining work): If the Independent Verifier
issues a notice under clause 17.1(g)(ii):

(il  OFZ2 must expeditiously and diligently progress the Stage 2 Activities;
and

(i) when OF2 considers it has achieved Stage 2 Completion it must give
the State and the Independent Veiifler notfice to that effect, after which
clauses 17.1(e), 17.1(f), 17.1{g) and 17.1(h) will reapply.

17.2 Stage 2 Close Out

(@)

(c)

(Progress): Immediately after the Date of Stage 2 Completion, OF2 must
expeditiously and diligently progress the performance of the balance of the
Stage 2 Works (other than the Temporary Works) required to achieve Stage
2 Close Out.

(Notice of Stage 2 Close Out); When OF2 considers that Siage 2 Close
Cut has been achieved, OF2 must;

(i}  notify the State and the Independent Verifier of its opinion; and

(i} request the Independent Verifier to issue a Certificate of Stage 2
Close Out,

{(Independent Verifier to make determination}), Within 15 Business Days
of OF2's notice under clause 17.2(b), the Independent Verifier is required to
inspect the Stage 2 Works (other than the Temporary Works) to determine
whether Stage 2 Close Out has been achieved and either:

(i)  if Stage 2 Close Out has been achieved, issue to the State and OF2 a
Certificate of Stage 2 Close Out certifying that Stage 2 Close Gut has
taken place and stating the Date of Stage 2 Close Out; or

(i) If Stage 2 Close Qut has not been achieved, issue a notice to the
State and OF2 listing the work remaining to be performed to achieve
Stage 2 Close Qut.

{Stage 2 Complefion of remaining work): If the Independent Verifier
issues a notice under clause 17.2(c){ii):

(i)  without limiting OF2's other obligations under the State Stage 2
Documents (including in respect of Defects), OF2 must expeditiously
and diligently progress the Stage 2 Aclivities; and
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(e)

(i}  when OF2 conslders it has achieved Stage 2 Close Qut it must give
the State and the Independent Verifier notice to that effect, after which
clauses 17.2{c) and 17.2(d} will reapply.

{No restriction by Independent Verifier): The Independent Verifier, in
making a determination as to whether Stage 2 Close Out has been
achieved:

()  will not be restrictad by any:

{A) Cetlificate of Stage 2 Completion, notice, list or opinion already
provided under the Siate Stage 2 Documents; or

{B) obligation of QF2 under the State Stage 2 Documents to correct
any Defects; and

(ii)  will be entitled to raise any items of work as a ground for determining
that Stage 2 Close Out has not been achieved,

17.3 Effect of Certificates

(a)

(b)

(c)

A Certificate of Stage 2 Completion or a Certificate of Stage 2 Close Out will
not:

{iy constitute an approval by the State of OF2's performance of its
obligations under the State Stage 2 Documents;

(i}  be taken as an admission or evidence that the Stage 2 Works comply
with the State Stage 2 Documents; or

@iy prejudice any rights or powers of the State under the State Stage 2
Documents or otherwise according {o Law, including any rights which
the State may have in respect of Defects.

Without limiting clause 17.3(a), the parties agree that, in the absance of
manifest error, the Independent Verifier's certification as setoutina
Certificate of Stage 2 Completion or Certificate of Stage 2 Close Qutis final
and hinding on the parties for the purposes only of establishing that Stage 2
Complation or Stage 2 Close Qut (as applicable) has occurred and the date
on which it occurred.

Subject to clause 43 and wiihout derogating from the State's rights under
any Law:

)  ownership of the fixed assets comprising the System vests in the State
free of encumbrances as and when the assets are fixed,;

(il  ownership of non-fixed assets comprising the System vests in the
State free of encumbrances cn the Date of Stage 2 Completion or
such later date that such non-fixed assets are acquired by OF2 or its
Associates; and

(iii) to the extent not vested in the State under clause 17.3(¢)(i} or
17.3(c){(ii}, ownership of non-fixed assets comprising the System vests
in the State free of encumbrances on the Date of Stage 2 Completion
or such later date that such non-fixed assets are acquired by OF2 or
its Associates.
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18 Returned Works
18.1 Stage 2 Completion of Returned Works

(a)

(b)

{Progressive completion of Returned Works): OF2 must progressively
complete the Returned Works (or packages of Returned Works (as
applicable)) and handover each Returned Facility (or packages of Returned
Facilities {as applicable)) o the relevant Authority or property owner as soon
as possible during the D&C Phase so as to ensure that:

{i) any loss of amenity and inconvenience to the relevant Authority or
property ownet is minimised,;

(i) the completion of the Returned Works and handover of the Returned
Facilities occurs in a smooth and orderly manner consistent with the
Acceptance Testing Plan;

(i) the Independent Verifler has a reasonable opportunity to consider
whether each Returned Facility has been completed in accordance
with the Siate Stage 2 Documents prior to the proposed handover,;

(iv) if required by a relevant Authority (including under the Council Direct
Deed (Stage 1)) or property owner, such Authority or property owner
has had reasonable opportunity to inspect the Returned Facility prior
to the proposed handover; and

{v) Stage 2 Completion is not delayed.
{Stage 2 Completion):

(i)  Subject io clause 18.1{b){ii), it is a condition precedent to Stage 2
Completion that all Returned Facilities have been handed over in
accordance with this clause 18.

(i The State may, in its sole discretion and on such conditions as the
State considers appropriae (which may include a condition that the
Returned Works be certified by the Independent Verifier as complete
as a condition precedent to Stage 2 Close Out), by notice to OF2
agree that handover of all or part of the Returned Works be deferred
(Returned Works Deferral Notice), in which case handover of the
Returned Works specified in the Returned Works Deferral Notice:

{A) will not be a condition precedent to Stage 2 Completion; and

(B} will be a condition precedent to Stage 2 Close Out.

18.2 Handover of Returned Facilities

(@)

{Conditions of handover); Handover of a Returned Facility to the relevant
Authority or property owner must not occur until:

(i)  the Returned Works in respect of the Returned Facility have been
completed in accordance with the State Stage 2 Documents (other
than any Defects which are notified under clause 14.5 before
handover or Minor Defects which are listed in a Returned Facility
Handover Notice and which are to be corrected after handover of the
Returnad Facility within the time specified by the State in a notice
given in accordance with clause 14.5);

(i OF2 has provided to the State and the Independent Verifier:
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(b)

(¢}

{iii)

(iv)

(A} aconformance report, compliance report and As-built
Information in accerdance with attachment 2 of annexure 17
(Contract Managerment Requirements) of the PSR; and

(B) a cerlificate substantiaily in the form set out in the Certification
Schedule that the Returned Works in respect of the Returned
Facility have (subject fo clause 18.2(a)({i) (if applicable)) been
completed in accordance with the State Stage 2 Documents,

and has given the Independent Verifier sufficient opportunity to review
the relevant Returned Facility in accordance with clauses 18.1(a)(iii),
18.2(c) or the requirements for achievement of Stage 2 Completion
(as applicable);

OF2 has provided to the State and the Independent Verifier a
Returned Facility Handover Notice in relation to that Returned Facility
in accordance with clause 18.2({b}); and

the Independent Verifier has given a Certificate of Returned Facility
Completion in relation to that Returned Facility in accordance with
clause 18.2(c).

{Returned Facility Handover Notice by Authority or property cwner): A
Returned Facility Handover Notice must be duly signed:

)

for any PUP Works, by the relevant Authority with jurisdiction in
respect of the relevant PUP;

for any Accommodation Works on an Accommodation Works Area, by
the relevant Autherity who has jurisdiction over the Accommeodation
Works Area; or

for any Accommodation Works on an Unowned Parcel:
(A) by the relevant property owner; or

(B) if the relevant property owner refuses to sigh the Reiurned
Fagcility Handover Notice (or has not signed the Returned
Facility Handover Notice within 30 days of receipt of the notice
from OF2 despite OF2 having consulted reasonably with the
property owner), a Returned Facility Handover Notice may be
signed by OF2,

(Certificate of Returned Facility Completion):

0

(fi)

When OF2 considers it has achieved Returned Facility Completion in
respect of any Returned Facility, OF2 may:

(A) provide the State and the Independent Verifier with a Returned
Works Certificate, in the form as described in clause 18.2(a)(ii)
in respect to that Returned Facility; and

(B) request the Independent Verifier to issue a Certificate of
Returned Facility Completion.

Within 15 Business Days of OF2 giving a notice under

clause 18.2{c)(i)(A), the Independent Verifier is reguired to inspect
the relevant Returned Facility to determine whether it has been
completed in accordance with the requirements of the State Stage 2
Documents and either:
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{A) if Returned Facility Completion has been achieved, issue to the
State and OF2 a Cerlificate of Returned Facility Completion in
respect of that Returned Facility; or

(B) if Returned Facility Completion has not been achieved, issue a
notice to the State and OF2 listing the work remaining to be
performed to complete that Returned Facility.

(i)  If the Independent Verifier issues a notice under clause 18.2(c)(ii}{B):

{A) without limiting OF2's other obligations under the State Stage 2
Documents {including to achieve Stage 2 Completion by the
Date for Stage 2 Completion}, OF2 must expeditiously and
diligenily progress the Returned Works; and

(BY when OF2 considers it has completed the Returned Facility
Stage 2 Completion it must give the State and the Independent
Verifier notice to that effect, after which clauses 18.2{c)(i) and
18.2(c}{ii) will reapply.

(d) (Indemnity): Subject to clauses 35.2 fo 35.4, OF2 indemnifies the State
against any Loss or Claim by an owner or occupier of any part of an
Unowned Parcel where:

() such owners have not duly signed a Returned Facility Handover
Notice; and

{iiy the Loss or Claim arises out of or in connection with the Returned
Works.

(e) (No restriction): OF2 acknowledges and agrees that this clause 18.2, the
progressive completion of the Returned Works and handover of each
Returned Fadility to the relevant Authority or property owner, and any act or
omission of the State or the Independent Verifier arising out of or in respect
of or in connection with, such progressive completion and handover
(including acceptance of a Returned Facility Handover Notice) will not:

(i)  constitute approval by the State or the Independent Vetlfier of OF2's
performance of the Stage 2 Works (including OF2's performance in
respect of & Returned Facility) or evidence that each Returned Facility
complies with the requirements of the State Stage 2 Documents or
that all or any of the obligations of OF2 under the State Stage 2
Documents have been safisfied;

{i)  limit or otherwise affect OF2's obligations under the State Stage 2
Documents; or

(i) restrict the Independent Verifier in making a determination or forming
an opinion under clause 17 or raising any item of work {in each case
other than in respect of a Returned Facility) as a ground for
determining that Stage 2 Completion or Stage 2 Close Out has not
been achieved.

18.3  Defects Liability Period
Each Returned Facility has:
(a) adefects liability period which:

{iy  begins on the date on which the State receives a Returned Facility
Handover Notice relating to that Returned Facility (provided that, if the
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{b)

(it)

Returned Facitity Handover Notice is signed by OF2, the independent
Verifier does not object to the handover of that Returned Facility under
clause 18.2(a)(iii)); and

other than in respect of PUP Works and the Returned Works (QR),
expires 24 months after the Date of Stage 2 Completion, and in
respect of PUP Works and the Returned Works (QR), expires 24
months after the date referred to in clause 18.3(a}(i); and

a further defects liability period of 12 months in respect of any work the
subject of a notice from the State under clause 18.4(b) relating to a
Returned Facility, which begins on the date on which the Defect is corrected,

(in aggregate, the Defects Liability Period).

18.4  Correction of Defects in Returned Facilities

{Carrection of all Defects); OF2 must correct all Defects in the Returned
Facilities during the relevant Defects Liability Period.

{Notice}):

()

(b)

(c)

0

Without limiting clause 18.4(a), if, during the relevant Defects Liability
Period, the State considers (or is notified by the relevant Authority or
property owner) that there is a Defect in respect of any Returned
Facility, the State may give OF2 a notice (with a copy to the relevant
Authority) identifying the Defect and requiring OF2 to correct the
Defect, specifying a reasonable time within which to do so.

If:

(A) the State has given a notice under clause 18.4({b){i) in relation
to a Defect in:

{1y a Returned Facility (CoGC) (as defined in the Council
Direct Deed (Stage 1)); or

{2) a Returned Facility (QR} {(as defined in the QR Interface
Deed),

as the case may be; and

(B) CoGC has also given a notice in relation to that Defect under
the Council Direct Deed (Stage 1), or QR has also given a
notice in relation to that Defect under the QR Interface Deed,
which specifies a period of time for OF2 to correct the Defect
which is different to that specified in the State's notice under
clause 18.4({b)(i),

OF2 must notify the State and seek a direction from the State as to the
timeframe which will apply for correction of the Defect.

(Dispute): If OF2 disagrees with any nofice given by the State under clause
18.4(b), then:

(i)

(ii)

(i)

it must, within 5 Business Days of receipt of that notice, give notice of
its disagreement to the State;

the State and OF2 must use reasonable endeavours {0 resolve the
matter the subject of the disagreement; and

if the matter is not resoived within 10 Business Days after the date of
that notice, either party may:
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(A) if Stage 2 Completion has not been achieved, hy notice io the
other and the Independent Verifier, refer the matter for
determination by the Independent Verifier, who rust within 10
Business Days make a determination as to the matter and notify
the partiss of its determination together with its reasons for
making its determination; or

(B) if Stage 2 Completion has been achieved, refer the matter for
dispute resolution under clause 49,

{d) (Correction of Defect): If the State gives a notice under clause 18.4(h) and
OF2 does not give notice under clause 18.4(c) or, if it does, and it is
determined by the Independent Verifier or under clause 48 {as applicable)
that the Defect exists, OF2 must;

{)  correct ihe Defect expeditiously and diligently:

(A)  within the time specified in the State's notice under
clause 18.4(h) or the time (if any) determined by the
Independent Verifier or under clause 49 (as applicable);

{B) so asto minimise any adverse effect on the use of the Returned
Facility; and

{C} in a manner which minimises any adverse effect upon the users,
owners or occupiers of the Returned Facility; and

(if)  if directed by the State, prepare and submit a program and method
statement for the performance of the Defect rectification work in
accordance with the State Stage 2 Documents.

For the avoidance of doubi, nothing in this clauise 18.4 excludes any rights

the State may have {o recover damages from OF2, or such other legal or

equitable relief available for a breach of the State Sfage 2 Documents.

(e} (Failure to correct): If OF2 does not comply with a notice given under
clause 18.4(b} (and has not glven a notice under clause 18.4(c) within the
specified time) or its obligations under clause 18.4(d) (as applicable), the
State may:

{fy  apply for, and the court may grant, an order for specific performance
of OF2's obligations under clause 18.4(d};

(it}  notify OF2 that the relevant Autharity or property owner wishes to
accept such Defect, in which case OF2 must pay the relevant
Authority or property owner the amount cerlified by the Independent
Verifier (or otherwise determined under clause 49) as being the
greater of:

(A) the costs which would have been incurred by OF2 had the work
necessary {o rectify the Defect identified or notified by the State
heen carried out; or

{B) the diminution in value of the Returned Facility as a
consequence of the Defect; or

(i) correct the Defect ifself or engage others fo correct the Defect, in
which case the costs incurred (including any Liability) by the State In
$0 doing will be a debt due and payable by OF2 to the Stats.
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18A
18A.1

18A.2

(f)

(Notice of correction): Prompily after correction of the Defect, OF2 must
give nofice to the State and (if corrected prior to the Date of Stage 2
Completion) the Independent Verifier that the Defect has been corrected.

Securitised Licence Structure

Completion Payments

(a)

()

(c)

(d)

(e)

(M

{9)

(h)

Subject to clause 18A.1(b) and clause 53.2(c)(iii), in consideration of OF2
carrying out and completing the Stage 2 Works, the State agrees to pay to,
or at the direction of, OF2 each Completion Payment on the relevant
Completion Payment Date,

The State has no obligation to pay a Completion Payment unless and to the
extent that it receives the corresponding Receivables Purchase Payment
from Secure Co 2 under the Securitisation Agreement (and no adjustment to
the relevant Completion Payment or Receivables Furchase Payment will
affect this limitation).

The amount of the Completion Payment and the corresponding Receivables
Purchase Payment may only be adjusted:

{i) toreflect a Modification prior to the Date of Stage 2 Completion that is
required to be funded by OF2 and agreed in accordance with this
deed and calculated in accordance with schedule 4;

(i) to reflect any other ECE Event where the Estimated Cost Effect is
agreed to apply prior to the Date of Stage 2 Completion in respect of
and calculated in accordance with schedule 4; and

(iii} otherwise by agreement between the parties prior to the Date of Stage
2 Completion.

if a Completion Payment is adjusted under clause 18A.1(c} the
corresponding Receivables Purchase Payment will be adjusted by a
corresponding amount such that the Completion Payment and the
corresponding Receivabies Purchase Payment will be equal.

No adjustment to @ Completion Payment or the corresponding Receivables
Purchase Payment will affect the limitation referred to in clause 18A.1(b}.

Notwithstanding any other clause of any State Stage 2 Document, the State
may not set off any amount due and payable by OF2 to the State under the
State Stage 2 Documents against any Completion Payment.

To the extent it has not already passed, all right, title and interest of OF2 in
the Stage 2 Works to which Completion Payment applies passes io the
State on payment by the State under clause 18A.1(a}.

Notwithstanding anything else in the Stage 2 Documents, the State
acknowiedges that, if a Receivables Purchase Payment is not received in
full, or at all, under the Securitisation Agreement, the State's only right or
remedy in respect of such non-payment is the ability to withhold payment of
the corresponding Completion Payment under clause 18A.1{a) until such
time as the Receivables Purchase Payment is received.,

Additional Completion Payment

(a8}

Subject to clause 18A.2(b}, if an ECE Event occurs after the Date of Stage
2 Completicn and the State requests that OF2, and OF2 agrees to, fund all
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(b)

(c)

(e)

or a portion of the relevant Estimated Cost Effect In accordance with this
deed, the State agrees to pay the Additional Completion Payment to OF2 on
the Additional Completion Payment Date.

The State has no obligation to pay the Additional Completion Payment
unless and 1o the extent that it receives the corresponding Receivables
Purchase Price from Secure Co 2 under the Securitisation Agreement in
relation {o the relevant ECE Event.

The State may not set off any amount due and payable by OF2 1o the State
under the State Stage 2 Documents against the Additional Completion
Payment.

To the extent it has not already passed, all right, title and interest of OF2 in
the works to which the Additional Compietion Payment applies passes to the
State on payment by the State in accordance with clause 18A.2(a).

The State acknowledges that, if a Receivables Purchase Price in respect of
Additional Receivables is nof received in full, or at all, under the
Securitisation Agreement, the State’s only right or remedy in respect of such
non-payment is the ability to withhold payment of the corresponding
Additional Completion Payment under cltause 18A,.2{b) until such time as
the Receivables Purchase Price is received.

18A.3 No change in risk allocation

(a)

(b)

The parties acknowledge and agree that the Securitised Licence Structure is
not intended to result in an Increased State Risk Allocation.

OF2 undertakes not to make any Claim inconsistent with the
acknowledgement in clause 18A.3(a) and to procure that neither Secure Co
2 nor any of their Related Bodies Corporate will make any such Claim,

If the State believes {on reasonable grounds supported by external advice)
that the Securitised Licence Structure results or is likely to result in an
Increased State Risk Allocation, then it may give OF2 a nofice stating that
the Securitised Licence Structure is to be amended o the extent necessary
to ensure there is no Increased State Risk Allocation.

Following receipt of a notice given by the State under clause 18A.3(c), OF2
agrees to do anything reasonably requested by the State in that notice to
amend or modify the Securitised Licence Structure to ensure that there is no
Increased State Risk Allocation.

18A.4 Indemnity
QF2 indemnifies the State for;

()

(b)

all costs or loss incurred by the Staie as a result of any Increased State Risk
Allocation to the extent that it is not removed or remedied by changes to the
Securitised Licence Structure in accordance with clause 18A.3; and

any Claim brought against the State by Secure Co 2 or any Related Body
Corporate of OF2 or Secure Co 2 which is inconsistent with the
acknowledgement in clause 18A.3(a).
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PART E — OPERATIONS

19  Operation of the System

19.1  Commencement of the System
OF2 must net open the Systern for public use prior to the Date of Stage 2

Completion.

19.2  Maintenance Budget

(Provision of initial budget): Before Stage 2 Completion, OF2 must give to
the State a budget for the Asset Maintenance Budget (as defined in the
Project Deed) for the:

(a)

(b)

(i)

(i)

remainder of the Operating Year in which Stage 2 Completion is
achieved; and

following Operating Year.

{(Budget requirements); Each Asset Maintenance Budget referred to in this
clause 19.2 must:

@M

(ii)

specify authorised expenditure for each anticipated asset replacement
for the System in such detail as the State may reasonably require; and

be reconciled with the forecast maintenance program in the Asset
Management Strategy and provide such details as the State may
reasonably require explaining any discrepancy.

19.3 Ticketing and fare collection

{Provision of ETS): DTMR and its Associates will be responsible for
providing the ETS for Stage 2.

{ETS related obligations): OF2 must;

(a)

&)

(@

@i

(i)

(iv)

v)

(vi)

coordinate and project manage the instaflation of the ETS by DTMR
and its Associates, including notifying the State and DTMR in relation
to any delay to the installation of the ETS;

carry out all tasks and activities required to facilitate the provision of
fhe ETS by DTMR and its Associates;

attend meetings as required for the purposes of the delivery,
operation, maintenance and replacement of the ETS in relation to
Stage 2 by DTMR and its Associates;

integrate the ETS with Stage 2 in accordance with annexure 156
(Integrated Transport Requirements) of the PSR;

provide the State, DTMR and its Associates with any informaticn they
may require in relation to Stage 2 for the purposes of the delivery,
operation, maintenance and replacement of the ETS on Stage 2;

ensure that its staff have been trained in relation to the ETS in
accordance with any training requirements directed by the State,
including by:

{A) facilitating attendance by staff of OF2 and its Associates at
training provided by DTMR or its Associates; and

(B} conducting training for staff,
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(c}

(d)

M

(9)

in accordance with, and subject to, this deed (including the PSR).

(Access):

()  Without limiting clause 19.3(b), OF2 must cooperate and work with
the State, DTMR and their Associates regarding their access
requirements to the Stage 2 Works to finalise a site access plan for all
activities associated with the ETS (including the ETS interface
requirements in schedule 13 (ETS Interface Requiraments)), and
must provide access to the Stage 2 Works in accordance with such
site access plan.

(i)  In addition to any other rights of access to the Stage 2 Works granied
to the State, DTMR and thelr Associates under this deed, OF2 must,
at all reasonable times, provide the State, DTMR and their Associates
with access to the Stage 2 Works for the purpose of:

{A) carrying out any of the activities described in clause 19.3(a);
and

(BY installing, maintaining, replacing, upgrading, testing, inspecting
or repairing the ETS.

{iliy The State will use reasonable endeavours to ensure that DTMR and
its Associates comply with OF2's reasonable requirements regarding
access to the Stage 2 Works, provided that these are first agreed with
ihe State.

{Notification of damage): If OF2 or any of iis Associates become aware of
any faults or malfunctions in, or damage or disrepair to, the ETS on Stage 2,
0OF2 must report such fault or malfunction in accordance with the procedures
and timelines provided by DTMR or its Associates.

(Maintenance);

(i)  Following the installation of ETS equipment in accordance with this
clause 19,3, the State or its Associates must perform and he
responsible for all ETS Maintenance.

(iiy  The parties acknowledge that, during the Operations Phase, OF1
must perform and be responsible for First Line Maintenance in
accordance with the Project Deed.

{Notification): OF2 must notify the State or its Associates within 1 Business
Day upon it becoming aware of any of the foilowing faults:

{i) faults to the ETS that have arisen through ETS Vandalism, including
any risk associated with Major ETS Vandalism {(which must be
raported at the time when Major ETS Vandalism is reported to the
ETS Technical Support Service); and

(il any faults that have come to the attention of OF2 that have the
capacity to affect the operation of the ETS.

(Intellectual Property); ETS Intellectual Property Rights used in connection
with the ETS will remain the property of the State and its Associates (as
applicable).
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20 Naming and branding

201 Station names
(a) The Stations of the System will be named as set out in section 12 of part 1
of annexure 5 (Engineering Design Requirements) of the PSR,

{b) Subjectto any rights OF2 may have under clause 26.1{(c), the State may at
any time change any Station name by notice to OF2.

{c) The State will be entiled to retain all revenue received from any person in
connection with any Station name.

{d) OFZ2:
(i)  may use the Station names only for activities and purposes directly
related to Stage 2 and the State Stage 2 Documents; and

(i)  mmay not use for public purposes any name for the Stations other than
the Station names described in clauses 20.1(a) and 20.1(b).

20.2 Other signage and displays

Without limiting clause 20.1, OF2 must display informational signage and other
information, public art and branding at all times during the D&C Phase {including
on hoardings, Stage 2 Works and Stations) as required in accordance with the
PSR, the Marketing Plan and Business Support Strategy (as defined in the PSR)).
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PART F — ADVERSE EVENTS AND CHANGE

21  Step-In

21.1  Notification and cooperation regarding safety issues

(a)

OF2 must;
(i)  identify and investigate:

(A) any Stage 2 Activity which may give rise to heaith and safety
risks for any person; and

(B) any accidents or other incidents involving any (or any risk of)
loss, injury or damage to persons (including death) or property
of any kind, which occurs on or about the Stage 2 Area or the
System as a result of or in connection with the Stage 2
Activities;

(i)  inihe case of the matters referred to in clause 21.1(a)(i)(A), give the
State nolice of each such matter as soon as reascnably practicable
after it is identified; and

(i)  inthe case of the matters referred to in clause 21.1(a}{i)(B), give the
State prompt oral notice of the accident or incident followed by a
detailed report on OF2's investigation of such matters as soon as
reasonably practicable after such accident or incident occurs.

Without limiting any other obligations of OF2 under the State Stage 2
Documents, the parties agree to co-operate openly and constructively
(having regard to the reasonable protection of their commercial and legal
positions) in relation to the investigation and management of, and response
to, incidents occurring with respect to the System if such incidents have
resulted, or have the potential to result, in serious injury or death to any
person.,

21.2  Notification of Step«In Events

{a) OF2 must notify the State immediately upon becoming aware of any matter
that is likely to cause a Step-In Event and must, at all times while a Step-In
Event is subsisting, co-operate with the State to ensure that the Step-in
Event is dealt with and normal performance of the Stage 2 Activities
resumes as soon as is reasonably practicable.,

(b) If OF2 becomes aware of a Step-In Event occurring, OF2 must, at its cost:
(i)  immediately inform the State of the Step-In Event;

(i)  promptly after informing the State, give the State notice of the Step-In
Event;

(ify keep the State informed about the Step-in Event; and

{iv) provide the State with sufficient information to enable the State to
assess the nature of the Step-In Event and the likely effect of the
Step-In Event on:
(A} the health or safety of persons;
(B) the Environment;
{C) any property; and
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(D) the safe and secure performance of the Stage 2 Activities or the
operation of the System; and

{v) immediately inform and keep the State informed about any action or
measures OF2 has taken or proposes fo take to respond to, overcome
or minimise the effects of such incident, event or circumstances,

21.3  State may instruct
If & Step-In Event oceurs, the State may instruct OF2 to do any one or more of the

following:

(@) immediately suspend performance of all or any part of the Stage 2 Activities;
{b) provide additional or alternative services or other Stage 2 Activities; or

{c) take, or procure that its Associates take, such other steps as the State

determines are necessary or desirable in order to:
(il continue the performance of the Stage 2 Activities; or
(i)  minimise the risk to:

(A} the health or safety of persons;

(B) the Environment;

(C) any property; and

(D) the safe and secure performance of the Stage 2 Activitles or the
operation of the System,

in each case 1o ensure that the Step-In Event is dealt with and normal
performance of the Stage 2 Activities resumes as soon as is reasonably
practicable.

21.4  State step-in

(a)

If:

iy  OFZ2 fails to promptly remedy or overcome the consequences of a
breach, default, negligence or Wilful Misconduct which has given rise
1o a Step-In Event and the State believes that action must be taken in
respect of the Step-In Event;

(i) OF2is unable or unwilling to provide additional or aliernative Stage 2
Activities or fzke other steps requested under clause 21.3{c), and the
State belleves that action must be taken in respect of the Step-in
Event; or

(iii) the State otherwise believes that it must take action in response to the
Step-In Event or to discharge a legislative or public duty;

the State may (without limiting ¢lause 21.5 or any staiutory rights of the
State):

(iv) assume total or partial possession, management and control of the
Stage 2 Works and the performance of the Stage 2 Activities; or

{v) take such other steps as it determines are necessary or desirable to
continue the performance of the Stage 2 Activities, including any steps
to minimise the risk o the health and safety of persons, the
Environment, any property or the safe and secure performance of the
Stage 2 Activities or the operation of the System.
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{b) If the State wishes to exercise its rights under clause 21.4, the State must
notify OF2 of the following:

(i) the action it wishes to take in general terms;
(ify  the reason for such action in general terms;

(i) the date it wishes to commence such action, if such action has not
already besn taken;

{iv} the time period which it believes may be necessary for such action;
and

{v) the extent to which the State will assume control of the Stage 2 Works
or performance of the Stage 2 Aclivities,

21,5 Required Action

(a) (State to take Required Action): The State or its nominees may take such
action as notified in clause 21.4 and any consequential additional action as
the State believes is necessary to exercise those rights (together, the
Required Action) and OF2 must (and must procure that its Associates) give
all assistance fo the State and its nominees while it is taking the Required
Action including by:

(i}  giving the State or its nominees access to the Stage 2 Works,
including the Stage 2 Area and any other land upon which the Stage 2
Activities are being carried out;

(i}  making available to the State all relevant staff of OF2 and its
Associates and authorising the State to give lawful directions to all
such staff;

(il) making available to the State all paris of the Stage 2 Works, including
ail spare parts, consumables and reparable items held by OF2 or its
Associates in relation to Stage 2 (wherever located);

{ivy making available fo the State all documentation relating to Stage 2,
including the documents referred to in clause 39.7; and

(v} enabling the State to step in to any relevant Core Contract or
Significant Contract,

(b) (Power of attorney): OF2 irrevocably appoints the State and its nominees
as its attorney with full power an authority to exercise the State’s Step-In
Rights, carry out the Required Action and to carry out OF2's obligation under
clause 21.5(a).

(c) (Stage 2 Completion of Required Action). The State must:

(i) give OF2 notice of its intent to complete or cease the Required Action;
and

(il complete or cease the Required Action in accordance with such
notice;

in which case OF2 must recommence performance of the Stage 2 Activities,
if such performance has been prevented by the State exercising its Step-In
Rights, Immaediately upon the completion or cessation of the Required
Action.

{d} (Prompt step out): Except to the extent the Required Action is taken as a
result of any negligence, Wilful Misconduct, breach or default of OF2 or its

13200089/36 page 132



(€)

(i)

Associates, the State will use its reasonable endeavours to complete the
Regquired Action promiptly upon cessation of the relevant event which gave
rise to the exercise of the Step-in Rights.

{Release); OF2 acknowledges and agrees that the State and its Associates
have no liabitity for any Loss or Claim which OF2 or OF2's Associates suffer
or Incur as a result of the exercise of Step-In Rights or the taking of any
Required Action except to the extent that:

(i)  such Claim or Loss is caused by any fraudulent act or omission of the
State, if the State has acted in bad faith or if it arises from gross
negligence of the State; or

(i) the exercise of Step-In Rights, taking of Required Action or the
consequences of either constitutes a Compensation Event or a Relief
Event, in which case clause 22 or 23 will apply.

{Indemnity); OF2:

{iy  agrees notto make a Claim {and to procure that its Associaies do not
make a Claim) against the State or any of the State's Associates in
respect of any Loss or Claim referred to in clause 24.5(e}; and

{ii) subject to clauses 35,2 to 35.4, releases and indemnifies the State
and its Associates in respect of any Loss or Claim which the State and
its Associates suffer or incur as a result of any Claim brought in
contravention of clause 21.5(f)(i).

{No relief or compensation): Except as expressly provided for in this
clause 21, OF2 will not be entitled to any relief frorn obligations, nor any
compensation in respect of the exercise of Step-In Rights or the taking of
any Required Action.

(No limitation on rights or obligations): Except as expressly provided in
this clause 21, neither the State's rights or OF2's fiabilities or obligations,
whether under the State Stage 2 Documents {including under clauses 37
and 38) or otherwise according to Law, in respect of Step-In Events, will be
timited by the terms of this clause 21,

{No obligation): Nothing in this clause 21 requires the State to exercise its
Step In Rights to remedy or cure any breach by OF2 or mitigate any risk or
consequences in respect of which it exercises any Step In Rights.

(Reasonable endeavours): In exercising its Step-In Rights, the State must
use reasonable endeavours to perform the Stage 2 Activities in accordance
with the State Stage 2 Documents.

22  Compensation Evenis

221 Compensation Events
If and to the extent that a Compensation Event:

(a)

(b)

affects the ability of OF2 to comply with any of its obligations or exercise any
of its rights under the State Stage 2 Documents (other than its obligations
under clause 18); or

causes OF2 to incur additional or increased costs or lose revenue in respect
of the Project (other than in respect of its obligations under clause 15),
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22.2

22,3

then other than to the extent that the Compensation Event {or its effects):

(c) occurs or arises (directly or indirectly) in whole or in part as a result of or in
connection with any action or omission {(other than any act or omission
expressly permitted by a State Siage 2 Document) by OF2 or ifs Associates;

(d} has been caused by OF1's negligence, Wilful Misconduct, breach or default;
or

(e} is or ought reasonably to have been within the control of OF2 or its
Associates,

OF2 is entitled to apply for relief from its obligations under the State Stage 2
Documents or claim compensation under this deed (or both) in accordance with
the provisions of this clause 22,

Mitigation
OF2 must;

(a) take all reasonable steps o reduce, mitigate, prevent or eliminate the effects
of any Compensation Event (including by putting in place temporary
measures reasonably acceptable to the State and mitigating any effects on
the Commonwealth Games); and

(b) use all reasonable endeavours {0 continue to perform its obligations under
the State Stage 2 Documents despite the occurrence of a Compensation
Event.

Claim for relief or compensation

To obtain relief or claim compensation in respect of a Compensation Event, OF2
must:

(8) as soon as practicable, and in any event within 15 Business Days after it first
becomes aware that the Compensation Event is likely to cause any of the
conseqguences referred to in clause 22.1, give to the State a notice
(Compensation Notice) setting out:

()  details of the nature of the Compensation Event;
(i} the date of the Compensation Event's occurrence;
(iiiy the estimated duration of the Compensation Event;

(iv) the extent to which the Compensation Event is covered by insurance,
to the best of OF2's knowledge at that time; and

(v} whether OF2 intends to claim for relief from its obligations under the
State Stage 2 Documents and/or compensation in accordance with
his clause 22;

(b)  within 10 Business Days of giving the Compensation Notice, give the State
full details (including supporiing documentation) of:

(i)  any relief from obligations {other than its obligations under clause 15)
and any Estimated Cost Effect claimed; and

(i)  the steps which OF2 has taken {o mitigate, prevent or eliminate the
effects of the relevant Compensation Event; and

{c} comply with its continuous notification obligations under clauses 22.5.
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22.4

22.5

22.6

22.7

Change in Codes and Standards
(a) OF2 must promptly notify the State of any Change in Codes and Standards.

(b} During the D&C FPhase:

(H  OF2willl not be required to comply with the Change in Codes and
Standards unless directed to do so in accordance with clause
22.4(b)(iif) (in which case OF2 must comply with that direction);

(i) OF2must give the State (at the same time as the notice under clause
22.4(a)) an estimate of the Estimated Cost Effect of complying with
that Change in Codes and Standards and an estimate of any
associated delay to the Date for Stage 2 Completion, including
sufficient information to support the estimates;

(i) the State may, within 15 Business Days of receipt of the information
under clause 22.4(b)(ii}, direct OF2 to comply with the Change in
Codes and Standards, in which case the Change in Codes and
Standards will be addressed as a Qualifying Change of Law under this
clause 22 and the Estimated Cost Effect Schedule; and

(iv} if the State does not give OF2 a direction under clause 22.4(b}(iii},
OF2 must coniinue to comply with the Codes and Standards
(disregarding that Change in Codes and Standards) and the relevant
Change in Codes and Standards will not be freated as a
Compensation Event.

Continuing Compensation Events
If the Compensation Event (or its effects) are continuing, OF2 must:

{a) continue to give the information required by clause 22.3(b) every two
months after the notice under clause 22,3{h) was provided o the State until
after the Compensation Event (or its effects) have ceased; and

(b) provide a final notice within 5 Business Days after the Compensation Event
{or its effects) have ceased.

Request for information

At any time after receipt of a notice from OF2 under clause 22.3 or 22,5, the State
may request from OF2 further information which the State requires to assess any
claim for relief or compensation under this clause 22,

Estimated Cost Effect and other relief

Subject to clause 22.8 and provided that OF2 has complied with clauses 22.2 and
22.3 (and, in respect of a Change in Codes and Standards which is a Qualifying
Change in Law, clause 22.4, the State will, as soon as practicable and in any
event within 20 Business Days after receipt of OF2's notice under clause 22,3, if
the State is satisfied (acting reasonably) that a Compensation Event has occurred
and, as a consequence, is satisfied (acting reasonably) of the matters claimed in
OFZ2's notices under clause 22.3:

(a) the State must grant OF2 such relief from its obligations (and the
consequences under clauses 37 and 38 of not performing those obligations)
under the State Stage 2 Documents (other than its obligations under clause
15 and the consequences of not performing those obligations) as is
reasonable for such a Compensation Event, taking into account the notice
given under clause 22.3; and
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22.8

22.9

22,10

23
23.1

23.2

(b} the State must pay OF2 the Estimated Cost Effect (if any).

Delay in notification or failure to mitigate
If, in respect of a Compensation Event:

{a) the Compensation Notice or any further information is provided after the
dates referred to in clause 22.3 or 22.5; or

{by OF2 fails to comply with its obligations under clause 22.2 {or, in respect of a
Change in Codes and Standards which is a Qualifying Change in Law,
clause 22.4,

OF2 will not be entitled to any relief from its obligations under the State Stage 2
Documents or any compensation under this deed in respect of that Compensation
Event.

Disputes

If OF2 applies for relief under this clause 22 and:

(a) there is a dispute as to the amount of any compensation or relief from OF2's
obligations under the State Stage 2 Documents arising from a
Compensation Event; or

(b) the State disagrees that a Compensation Event has occurred,

the matter will be determined by expert determination under clause 49.

Step-In rights
(a) OF2's right to relief under clause 22.7 does not affect the State's Step-In
Rights.

{b} A Compensation Event may also constitute a Step-In Event,

Reiief Evenis

Occurrence of a Relief Event

If and to the extent that a Relief Event affects the ability of OF2 to comply with any
of its obligations or exercise any of its rights under the State Stage 2 Documents
(other than its obligations under clause 15), and unless the Relief Event:

{a) occurs or arises (directly or indirectly} in whole or in part as a result of or in
connection with any action or omission {other than any act or ormission
expressly permitted by a State Stage 2 Document) of OF2 or its Associates;

(b) has been caused by OF1's negligence, Wilful Misconduct, breach or default;
or

{c) is, or ought reasonably to have been, within the control of OFZ2 orits
Associates,

then OF2 is entifled to apply for relief from its affected abligations under the State
Stage 2 Documents in accordance with the provisions of this clause 23 but will not
be entitled to any compensation for additional or increased costs or lost revenue in
respect of such Relief Event.

Mitigation
OF2 must:
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(a)

(b)

take all reasonable steps to reduce, mitigate, prevent or eliminaie the effects
of any Relief Event (including by putling in place temporary measures
reasonably acceptable o the State and mitigating any effects on the
Commonwealth Games); and

use its reasonable endeavours to continue to perform its obligations under
the State Stage 2 Documents despite the occurrence of a Relief Event.

23.3  Claim for relief
To obtain relief in respect of a Relief Event, OF2 must:

(a)

(b

{c)

as soon as practicable, and in any event within 10 Business Days after it
becomes aware that the Relief Event is likely to cause the consequences
referred o in clause 23.1, give to the State a notice {Relief Notice) setting
out the details of the nature of the Relief Event and whether OF2 intends to
claim for relief from its obligations under the State Stage 2 Documents in
accordance with this clause 23, including:

(i)  the nature of the Relief Event;
{iiy  the date of the Relief Event's occurrence;
(i) the estimated duration of the Relief Event; and

{iv) the extent to which the Relief Event is coverad by insurance, fo the
best of OF2's knowledge at that time;

within & Business Days of giving the Relief Notice, give the State full details
fincluding supporting documentation) of:

iy  the relief from its obligations under the State Stage 2 Documents
claimed;

(il the steps which OF2 has taken to mitigate, prevent or eliminate the
effects of the relevant Relief Event;

(i} an estimate of the time during which OF2 will be unable to carry out
the affected obligations due to the Relief Event;

(iv) all insurance moneys to which OF2 reasonably believes it will be
entitled in making good any damage caused by the Relief Event; and

comply with its continuous notification obligations under clause 23.4.

23.4 Continuing Relief Event

(a)

(c)

if the Relief Event is continuing, OF2 must:

{)  continue to give the information required by clause 23,3(b} every ftwo
months after the notice under clause 23.3(b) was provided to the
State until after the Relief Event has ceased; and

(iiy provide a final notice within 5 Business Days after the Relief Event has
ceased.

Following a netification under clause 23.4(a){ii}, the State Stage 2
Documents must continue to be performed on the terms existing
immediately prior to the occurrence of the Relief Event.

Subject to clause 24.4, any sustained Relief Event will cease if and at the
time that the Relief Event becomes a Force Majeure Event, unless otherwise
agreed by the State and OF2 under clause 24.2.

13200989/36

page 137



23.5

23.6

23.7

23.8

23.9

23.10

Request for information

Al any time after receipt of a notice from OF2 under clauses 23.3 or 23.4, the
State may request from OF2 further information which the State requires fo assess
any claim for relief under this clause 23.

Relief

Subject to clause 23.7 and provided that OF2 has complied with ¢lauses 23.2 and
23.3, if the State is satisfied {acting reasonably) that a Relief Event has occurred
and, as a consequence, is satisfled (acting reasonably) of the matiers claimed in
OF2's notices under clause 23,3, the State must grant OF2 such relief from its
obligations {and the consequences under clauses 37 and 38 of not performing
those obligations} under the State Stage 2 Documents (other than its obligations
under clause 15) as is reasonable for such a Relief Event, taking into account the
notices given under and 23,3,

Delay in notification or failure to mitigate

if, in respect of a Relief Event:

{a) the Relief Notice or any further information is provided after the dates
referred fo in clauses 23.3 or 23.4; or

{b) OF2 fails to comply with its obligations under clause 23.2,

OF2 will not be entitled o any relief from its obligations under the State Stage 2
Documents,

Other obligations not affected

Nothing in this clause 23 will affect any obligation on OF2 under the State Stage 2
Documenis including to:

{a) satisfy or exceed the PSR; or

(b) take remedial action (including, if applicable, provision of back-up PUP),
rectify, reinstate or replace to deal with the effects or consequences of such
Relief Event,

to the extent OF2 is not prevented from complying with such obligations by the
relevant Relief Event.

Disputes
If OF2 applies for relief under this clause 23 and:

(@) thereis a dispute as to OF2's entitlement to relief from its obligations under
the State Stage 2 Documents arising from a Relief Event; or

(b) the State disagrees that a Relief Event has oceurred,
the matter will be determined by expert determination under clause 49.

Step-In rights

(a) OF2's right to relief under clause 23.6 does not affect the State's Step-In
Rights.

(b) A Relief Event may also constitute a Step-in Event.
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24
24.1

24.2

24.3

24.4

Force Majeure

Notification

On the occurrence of a Force Majeure Event, OF2 must notify the State as soon
as practicable. The nofification must include all updated details required to be
provided in accordance with clause 23.4 in relation to the Relief Event which has
become a Force Majeure Event.

Meeting

As soon as practicable after a notice under clause 24.1 is given or the State
notifies OF2 that a Force Majeure Event has occurred, the parties must meet and
consult with each other in good faith and use all reasonable endeavours to:

(a) determine whether a Force Majeure Event has occurred;

(b) determine the extent to which the Force Majeure Event is coverad by
insurance;

(¢) determine the estimated duration of the Force Majeure Event; and

{d) agree on appropriate measures to mitigate the effects of the Force Majeure
Event and facilitate the continued performance of the State Stage 2
Documents.

Termination for Force Majeure Event
(a) Subjectto clauses 24.3(b) and 24.4, if:

(i} the parties are unable to agree on appropriate terms to mitigate the
effects of the Force Majeure Event and facilitate the continued
performance of the State Stage 2 Documents on or before the date
falling 20 Business Days after the date of the commencement of the
relevant Force Majeure Event (or the date on which the relevant Relief
Event became a Force Majeure Event); and

(i) the Force Majeure Event is continuing or its consequence remain such
ihat the affected party has been or is unable to comply with a material
part of its obligations under the State Stage 2 Documents during that
20 Business Day period,

then ejther party may terminate this deed by giving 20 Busingss Days’ notice
to the other party.

(b) OF2 may only terminate this deed in accordance with clause 24.3(a) if:

{H if OF2is entitled to recover (or would have heen entitled to recover if
OF2 had fully complied with clause 36 and made a proper claim)
under the advance business interruption insurance policy, the
maximum indemnity period stated in the advance business interruption
insurance policy has been exceeded; or

(i) if OF2is not entitled to recover under the advance business
interruption insurance policy (other than because OF2 has not
complied with its obligations under clause 36 or made a proper claim},
at the end of the 20 Business Day period referred to in clause 24.3(a).

Suspension of OF2's right to terminate

(a) |f OF2 gives a terminafion notice under clause 24.3, the State may suspend
OF2's right to terminate for up fo 12 months by giving a suspension notice
within 20 Business Days of receipt of OF2's termination notice, provided that
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if the right to terminate is suspended the event giving rise to the Force
Majeure Event will be treated as a Relief Event for the purposes of
clause 15 for the period of the suspension.

(b) [f the State gives OF2 a suspension notice under clause 24.4(a):

() the State must, during the period in which OF2’s right to {erminate is
suspended, pay OF2 its debt servicing costs for the period of
suspension less any nsurance Proceeds recovered by OF2 {(or which
would have been recovered by OF2 had it complied with clause 38, in
respect of the Force Majeure Event); and

{iy this deed will not terminate untif the earlier of;

(A} expiry of the maximum 12 month suspension period under
clause 24.4(a); or

{B) notice {of at [east 30 Business Days) from the State to OF2 that
itis ending the suspension of OF2's right to terminate.

{c}) If OF2 becomes able to recommence performing the relevant obligations
after the State gives OF2 a suspension notice:

{)  OF2 must recommence performance of those obligations; and

{iiy OF2's termination notice under clause 24.3 will cease fo have any
effect,

24,5 Whole of System not affected

if a Force Majeure Event prevents OF2 from carrying out ifs obligations under the
State Stage 2 Documents in respect of some but not all of the Stage 2 Works or
the System, sither party may, following the occurrence of the Force Majeure
Event, propose a Modification in accordance with clause 26.1(a) or 26.1(c} (as
applicable) under which the affected part of the Stage 2 Works or the System (as
applicable) ceases to be subject to the State Stage 2 Documents.

25 Change in Law

251 Non-Qualifying changes in Law

Subject to this clause 25 and clause 27.5, OF2 will be liable for ihe consequences
of, and will have no Claim against the State arising out of or in any way in
connection with, & Change in Law.

25.2 Qualifying Change in Law
OF2 will be entited to compensation for a Quallfying Change in Law in accordance
with clause 22 and the Estimated Cost Effect Schedule.

25.3 Beneficial Change in Law

If a Change in Law resuits in a net cost saving {calculated in the same manner as
an Estimated Cost Effect), OF2 must pay the cost saving to the State in the same
manner as for any Estimated Cost Effect which is a negative number in
accordance with clause 27.7 as if the Change in Law arose due to an OF2
initiated Modification and the savings were shared equally between the State and
OF2,

25.4  No limitation
Nothing in clause 25 limits OF2's obligation to comply with Law.
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26  State initiated Modifications
26.1  Modification Proposal

(@)

()

()

(d)

(e)

{Modification Proposal): The State may at any tims issue to OF2 a notice
titted "Modification Proposal" setting out the details of a proposed
Modification which the State is considering, including the State's proposed
requirements for the implementation and funding of the proposed
Modification.

{Notice of Modification):

(i} If,in OF2's opinion, any direction given by the State other than a
direction given in a Noftice to Proceed or Modification Order constitutes
or invoives a Modification, OF2 must provide notice 1o this effect to the
State within 3 Business Days of receipt of the direction.

(i)  Within 2 Business Days of receipt of such notice from OF2, the State
will notify OF2 that either:

(A} it agrees that the direction constituies or involves a Maodificaiion,
in which case the State will issue a Medification Proposal or
Modification Order in respect of that Modification (and OF2 will
not be required to comply with the direction except in
accordance with any Modification ordered, agreed or
determined);

(B) it disagrees that the direction constitutes or involves a
Modification, and that it considers OF2 is required to comply
with the direction in accordance with this deed or at Law; or

(C} it withdraws the direction,

provided that if the State fails fo respond within the timeframe required
under this clause 26.1(b}(ii), the direction will be deemed to have
been suspended until such time as the State responds to OF2 {and
OF2 will have no claim against ihe State in respect of the failure to
respond).

(iiiy I the parties fail fo agree under this clause 26.1(b), the matter may be
referred by either party for resolution in accordance with clause 49.

(iv) If OF2 does not provide a notice in accordance with clause 26,1{b}{),
OF2 will not be entitled to any relief or compensation on the basis that
a direction constituted or involved a Modification.

(Modification Notice): Subject to clause 26.2, within 20 Business Days of
receipt of a Modification Proposal from the State (or such other time as the
State reasonably requires or permits having regard to the size and
complexity of the proposed Modification), OF2 must prepare and submit a
Modification Notice {o the State.

(No ohligation to proceed): The Sfate will not be obliged to proceed with
any Modificaiion proposed in a Modification Proposal or which is the subject
of a Modification Notice.

(Notice to Proceed); Without [imiting the State's rights under this clause 286,
the State may, at any time afier issuing a Modification Proposal under
clause 26.1(a) (whether or not OF2 has provided a Modification Notice),
issue a Notice to Proceed with the Modification together with a Modification
Order.
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{implementation): If the State issues a Notice to Proceed to OF2 under
clause 26.1(e):

{i)

(i)

(iif)

(iv)

{v)

OF2 must proceed to implement the Medification in accordance with
the directions of the State;

OF2 will be relieved of its obligations under the State Stage 2
Documents to the extent specified in the Notice to Proceed;

the parties will use their reasonable endeavours to agree to the
Estimated Cost Effect of the Modification and any relief required by
OF2 from its obligations under the State Stage 2 Documents
(including any extensions of time io the Date for Stage 2 Completion
or the Sunset Date) as is reasonable for the Modification;

if the parties cannot agree to the Estimated Cost Effect or the relief
required by OF2, the matter will be referred to dispute resolution by
expert determination under clause 48 and will be reasonably
determined by the State until the matter is resolved in accordance with
clause 49: and

any necessary adjustments to the Estimated Cost Effect and the relief
granted will be made following the determination of the dispute (if
applicable).

26.2 Costs of preparation of Modification Notice

(No reimbursement except above threshold): Subject to clause 26.2(b),
OF2 will not be entitled fo any reimbursement for any costs of preparation of
a Modification Notice.

(@)

(b)

{Madification Notices above threshold): If the State issues a Medification
Proposal which involves capital works with a capital cost in excess of $5
million (CPI Indexed):

()

{price for Modification Notice); OF2 must, within 5 Business Days of
recelpt of a Modification Proposal, provide the State with a proposed
price for the preparation of the Modification Notice which will be an
estimate of the costs that will be reasonably and properly incurred by
OF2 in preparing the Modification Notice;

(no margin): the price proposed by OF2 under clause 26.2(b) must
not include any margin {including any profit or costs for on-site and off-
site overheads, administration or corporate expenses);

(breakdown): CF2's proposed price will set out a detailed breakdown
of the costs and time allowed to prepare the Madification Notice;

(further details): to the extent it is able to do so, the State will provide
OF2 with further details of the proposed Modification reasonably
requested by OF2 to assist in determining a price for the Modification
Nofice;

{State approval): within 10 Business Days of receipt of OF2's
proposed price for the preparation of the Modification Notice, the State
must advise OF2 whether:

(A} the State agrees to the propesal, in which case GF2 must
prepare a Modification Notice;
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(v

{vii)

(viii)

(B} the State requires OF2 to conduct a tender process in
accordance with clause 26.6; or

{C) the State does not agree with the proposal in which case the
State may:

(1} suggest an alternative price;
{2) require OF2 to submit a further price; or

(3) inform OF2 that it does not wish to proceed with the
proposed Modification;

(alternative price}: following receipt of:

{A) OF2's response to an alternative price suggested by the State
under clause 26.2(b)(v)(C}1); or

(B) OF2's alternative price submission under clause
26.2(b}(v)}{(C}H2),

or if OF2 does not respond to the State's alternative price or submit an
alternative price within 5 Business Days, then:

{C} if the parties have reached agreement on the price of the
Modification Notice, the State may direct OF2 to proceed with
the preparation of the Modification Nofice; or

(D}  subject to the State's rights under clauses 26.2{b){vii) and
26.2(b)(viii}, if the parties have not reached agreement on the
price of the Modification Notice;

{1} the State will meet with OF2 to use their reasonable
endeavours to agree to the price of the Modification
Notice. If the State and OF2 cannot agree to the price of
the Modification Notice, the matter may be referred to
dispute resolution by expert determination in accordance
with clause 49; and

(2} the State may direct OF2 to prepare the Modification
Notice by issuing a notice to prepare (Notice to Prepare);

(Notice to Prepare); if the State issues a Notice to Prepare {o OF2:

(A) any disputed matters will, until the Staie and OF2 otherwise
agree or a determination is made in accordance with clause
26.2(b}{vi}(D}(1), be reascnably determined by the State;

(B) OF2 must prepare the Modification Notice on the basis
determined by the State (notwithstanding that any matters in
dispute have not heen agreed or determined in accordance with
clause 26.2{b}(vi){D)(1)); and

(CY any necessary adjustments to the price payable to OF2 for
preparation of the Modification Notice will be made following
determination in accordance with clause 26.2(b}{(viD)}{1} (if
applicable);

(Modification Notice): Iif OF2 is required to prepare a Modification
Notice in accordance with clause 26.2(b){v) or 26.2(b}{vi), it must
prepare and submit such Modification Notice to the State:

{A) within 60 Business Days of:
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{1) the Stale's agreement to the proposed price for the
Modification Notice; or

{2) failing agreement, the issue of a Notice to Prepare by the
State; or

(B) such other time as the State reasonably reguires or agrees
having regard to the size and complexity of the proposed
Modification,

in accardance with clause 26.3; and
(ix) {payment for Modlification Notice): if:

{A) OF2is required to prepare a Modification Notice in accordance
with clause 26.2(b}{v) or 26.2{h){vi); and

{B) the State does not issue a Notice to Proceed or a Modification
Crder,

the State will pay CF2 the price for the preparation and submission of
the Modification Notice (as agreed or determined in accordance with
this clause 26,2) within 60 Business Days of receiving an invoice from
OF2 for such price, provided that the relevant Modification Notice has
been prepared and submitted in accordance with this clause 26.2.

26.3 Contents of Modification Notice
A Modification Notice must set out detailed particulars of:

(@)
(b)

(c)
(d)

{e)

the Estimated Cost Effect of the proposed Modification;

the basis (If any) on which OF2 would be prepared to fund the Modification
and the cost difference, if OF2, rather than the State, funds the Modification;

the effect which the proposed Modification will have on the D&C Program;

the methodology and process by which OF2 proposes to carry out the
proposed Modification,;

the effect the Modification will have on the key performance indicators
specified in the PSR (PD) and schedule 3 of the Project Deed (taking into
account the amendments to those documents which will take effect on the
Date of Stage 2 Completion};

the effects which the proposed Modification will have on:

(i) the workmanship, durability or functional integrity of any element of the
Stage 2 Works or the System;

(i) OFZ2's ability to perform the Stage 2 Activities in accordance with the
State Stage 2 Documents;

(i) OF1's ability to perform the O&M Activities in accordance with the
State Project Documents, and the cost of petforming the Q&M
Activities;

(iv) the safety of the System;

(v) OF1%'s ability to return the System to the State (or its nominee) in
accordance with the requirements of the State Project Documents;

(vi) any Future Stages or any proposed Proximate Works;
(vii) OF2's ability to:
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(9)

(h)

0

{A) satisfy any warranty given by OF2 under the State Stage 2
Documents; or

{B) perform any of its other obligations under the State Stage 2
Documents; or

(viii) OF1's ability to:
(A) satisfy any warranty given by OF1 under the State Project
Documents; or

(B} perform any of its obligations under the State Project
Documents;

any relief required by OF2 from its obligations under the State Stage 2
Dacuments {including any extensions of time to the Date for Stage 2
Completion or the Sunset Date) as is reasonable for the proposed
Modification;

any proposed amendments to the Stage 2 Documents that are necessary in
order to carry out the Modification; and

any other information requested by the State in respect of the proposed
Modification,

except to the extent the State advises OF2 that it does not require those
particulars to be set out in the Medification Notice, and must be accompanied by a
statement by OF1 confirming the aspects of the Modification Netice which relate to
OF1, the System and the State Project Documents.

26.4  General requirements for Modification Notice
A Madification Notice must be prepared:

(a)

(b)

(c)

(d)

(e)

50 as to avold, as far as practicable, the need for a new Approval or a
modification to an existing Approval for the implementation of the
Madification;

in accordance with the principles contained in the Estimated Cost Eiffect
Schedule;

assuming OF2 is a willing, efficient and competent provider of the
Medification in an efficient and competitive market;

in & manner which is consistent with the requirements of the State for the
implementation of the Modification;

50 as to minimise the disruption to the System arising from the carrying out
of the Madification;

s0 as to minimise any delay in achieving Stage 2 Completion arising from
the carrying out of the Modification, to the extent that Stage 2 Completion
has not vet been achieved;

so as to avoid any adverse safety impacts from carrying out the Modification;

in a manner which ensures that all appropriate insurances relevant to the
Modification are taken out and maintained consistently with those that would
have been required by the State if the Modification had been inciuded in the
original requirements of the State Stage 2 Documents, unless the State
otherwise determines; and
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26.5

26.6

26,7

(i)  inthe form of an offer capable of immediate acceptance by the State at any
time up to 40 Business Days after the date on which the State receives
OF2's Modification Nolice,

Consultation

if required by the State, OF2 will meet at such times and provide such further
details and such appropriately qualified personnel fo explain, as may be
reasonably necessary to enable the State to assess a Modification Nofice.

Tender for works

(a) If a Modification is likely to involve capital works with a cost in excess of $5
mitlion (CP| Indexed),

the State may at any time require that OF2 conduct a tender process for all
or part of the works which woulld be requirad to effect the Modification. OF2
will be entitied to any direct costs reasonably and properly incurred by it in
carrying out the tender process in accordance with this clause 26.6,

{b) If the State elects to require the tender process, the tender process must be
carried out promptly, in accordance with the State’s reasonable
requirements and the process set out in section 7 of the Estimated Cost
Effect Schedule.

(c) Following completion of the tender process, OF2 must prepare a
Modification Notice, having regard fo the outcome of the tender process
(including the tendered prices) in the Modification Notice (or, if a Modification
Notice has been submitted before the completion of the tender process,
promptly submit an appropriately amended Modification Notice).

(d) f OF2 is required to prepare a Modification Notice in accordance with
clause 26.6(c), the date by which OF2 must provide a Modification Notice
under clause 26.%(c) or 26.2{b}(viii) (as applicable) will be extended by
such period as is reasonably required to conduct the tender process.

Issue of a Modification Order

(a) (Meodification Order); Within 20 Business Days (or such ionger period as
the State reasonably reguires, having regard to the size and complexity of
the proposed Madification) after receiving a Modification Notice, the State
may:

(i accept the Modification Notice;
iy  reject the Modification Notice; or

(iify inform OF2 that it does nof wish {o proceed with the proposed
Madification.

(b) (State accepts Modification Notice); If the State accepts the Modification
Motice in accordance with clause 26.7(a)(i):

(i} the State will issue a Modification Order;

(i) OF2 must carry out the Modification described in the Modification
Order on the basis of the Modification Notice (as accepted by the
State); and

iy OF2 will be relieved of its obligations under the State Stage 2
Documents and granied any extension of time, to the extent specified
in the Modification Notice (as accepted by the State).
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(©)

(d)

(e)

(M)

(State rejects Modification Notice): If the State rejecis the Modification
Notice in accordance with clause 26.7(a){ii), the State may require that:

(i} the parties consult in good faith and use their reasonable endeavours
to agree on a mutually acceptable resolution to the matters sat qut in
the Modification Notice which are in dispute; or

(i) OF2 conduct a tender process (to the extent it has not already done
$0) under clause 26.6.

{Parties reach agreement); If the parties reach agreement on the disputed
matters in the Modification Notice, the State may direct OF2 to implement
the Modification by issuing a Modification Order, in which case:

iy OF2must carry out the Modification on the basis of the Modification
Notice {as varied by the parties' agreement, as recorded in the
Madification Order, on the matters in the Modification Notice which
were in dispute); and

(i) OF2 will be relieved of its obligations under the State Stage 2
Documents and granted any exiension of fime, to the extent specified
in the Modification Notice (as varied by the-parties' agreement, as
recorded in the Modification Order, on the matters in the Modification
Notice which were in dispute).

(If parties fail to reach agreement): If the parties are unable to reach
agreement within 20 Business Days after the State receives the Modification
Notice, the State may refer the matter for dispute resolution in accordance
with clause 49. To the extent that any such dispute relates to the Estimated
Cost Effect of the Modification, or any relief required by OF2 from its
obligations under the State Stage 2 Documents (including any extensions of
time to the Date for Stage 2 Completion or the Sunset Date), it will be
referred o expert determination in accordance with clause 49.

{State may direct that Modification proceed): If:

(i)  OFZ fails to provide a Modification Notice as required by this clause
26; or

(i) the State refers the matter for dispute resolution under clause 26.7(e),

the State may also direct OF2 {o implement the Modification by issuing a
Notice to Proceed together with a Modification Order (whether or not any
matters in dispute have been agreed in accordance with clause 49).

(Notice to proceed): If the State issues a Notice to Proceed to OF2 under
clause 26.7(f):

{iy  any disputed matters {including any matters set out in clauses
26.3{a), 26.3{c) and 26.3(g)) will, until the State and OF2 otherwise
agree or a determination is made in accordance with clause 49, be
reasonably determined by the State;

(i) OFZ2 must proceed to implement the Modification on the basis
determined by the State (notwithstanding that any matters in dispute
have not been agreed or determined in accordance with clause 49);

{iity OF2 will be relieved of its cbligations under the State Stage 2
Documents and granted any extension of time, to the extent specified
in the Notice to Proceed; and
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26.8

26.9

(iv) any necessary adjustments will be made following the determination of
a dispute (if applicable).

{h} (State options following determination): Following determination of the
dispute referred to in clause 26.7(e) in accordance with clause 48, the State
may, if it has not already exercised its right under clause 26.7(f}, elect to do
either of the following:

{ii require OF2 to implement the Modification in accordance with the
Modification Notice as varied by the determination by issuing a
Modification Order; or

(il withdraw the proposed Modification.

(i) (OF2 teo implement Modification); If the State gives a Modification Order
pursuant to clause 26.7(h)(i):

(i}  OF2 must carry out the Madification described in the Medification
Order on the basis of the Modification Notice (as varied by the
determination, once made); and

(i) OF2 will be relieved of its obligations under the State Stage 2
Documents and granted any extension of time, to the extent specified
in the Modification Notice {(as varied by the determination, once
made).

For the avoidance of doubt, if the State requires or agrees to any changes to
the State Project Documents, the Q&M Activities or the service payments
under the Project Deed, those changes may only be implemented by a
separate medification in accordance with the Project Deed.

Estimated Cost Effect and relief

if the State directs OF2 to carry out a Medification in accordance with this clause
26 it must;

(8) pay OF2 the Estimated Cost Effect; and

(b) grant OF2 any relief from ifs obligations under the State Stage 2 Documents
(including any extensions of time to the Date for Stage 2 Completion or the
Sunset Date) as is reasonable for the proposed Modification,

each:
{c) as agreed by the parties; or

{d} failing agreement, as initially determined by the State and ultimately
determined by expert determination in accordance with clause 49,

Right to omit Stage 2 Waorks

{a) The State may omit any par of the Stage 2 Works in accordance with the
procedure set out in this clause 26 and may carry out those omitted Stage 2
Works itself or have them carried out by a third party.

(b)  Ifthe State exercises its rights under clause 26.9(a) OF2 will, subject to
clause 8.12, be relieved of its obligations under the State Stage 2
Documents to the extent agreed by the parties or as determined in
accordance with clause 49 to be necessary to accommodate the
Modification.
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26.10

26.11

26,12

26.13

Modification savings

If OF2 implements a Modification in accordance with this clause 26 that results in
an Estimated Cost Effect which is a negative number, OF2 must pay the Estimated
Cost Effect to the State (except to the extent otherwise agreed by the State, acting
reasonably) as follows:

{2) to the extent that the Estimated Cost Effect relates to the Stage 2 Activities,
the Estimated Cost Effect may be set-off against any Estimated Cost Effect
for another Modification in respect of the Stage 2 Activities, or if this is not
set-off, it must be paid by OF2 to the State progressively within 10 Business
Days after each monih in which:

iy  the relevant work the subject of the Modification was performed; or

(i}  if the Modification involved the deletion or omission of work, the
relevant work which has been deleted or omitted would have been
undertaken but for the Modification.

No liability unless Modification Order

Subject to clause 26.2, OF2 must not begin any work and will not be entitled to
make any Claim against the State arising out of, or in any way in connection with,
any State initiated Modification, except if OF2 is directed to carry out:

{a) a Modification pursuant to a Modification Order issued by the State under
this clause 26; or

(b)  any Minor Works under clause 28,

No cost Modifications

To the extent that a Modification proposed by the State under this clause 26 or
any Minor Works proposed by the State under clause 28 comprise:

fa) minor design changes to the Stage 2 Works which, while inconsistent with
the PSR or the Design Documentation, do not, in aggregate, require
additional Capital Expenditure, increase the cost of carrying out the O&M
Activities or cause OF2 to be delayed in achieving Stage 2 Gompletion;

(bY  developrent and refinement of the Design Documentation in accordance
with clause 13;

{c) a variation referred to in paragraphs (a) to (d} of the definition of
"Modification” which is required to ensure that the Stage 2 Works (other than
the Temporary Works) or Stage 2 will be Fit for Purpose; or

(d} a variation referred to in paragraphs (a) to (d) of the definition of
"Medification" which is required to rectify a Defect in the Stage 2 Works
(other than the Temporary Works) or Stage 2,

then OF2 will not be entitled fo claim any costs (including any Estimated Cost
Effect) incurred In connection with that Modification from the State.

OF2 acknowledgements
Notwithstanding any other provision of this clause 26, OF2 acknowledges that:
fa) OF2 must continue to carry cut the Stage 2 Activilies except to the extent

that it is prevented from doing so as a consequence of the implementation of
a Modification agreed or determined ih accordance with this clause 26; and

(by subject to clause 14.2(c), OF2's obligations and representations and
warraniies given by OF2 under the State Stage 2 Documents in respect of
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the design, construction and maintenance of the Stage 2 Works will apply to
all Modifications implemented in accordance with this clause 26 as if those
Modifications were implemented as part of the original Stage 2 Works.

27  OF2 initiated Modifications

271  No Modification without consent
OFZ must not undertake any Modification without the State's prior consent.

27.2 OF2 may propose a Modification
OF2 may propose a Modification by giving a notice with details of:

(a) the proposed Modification,

(b} the reason for the proposed Modification;

(¢) the Estimated Cost Effect of the proposed Modlification;

(d) the time within, and the manner in which, OF2 proposes to implement the
proposed Madification;

(e) the effect the proposed Modification will have on the D&C Program;

(fi the effect the Modification will have on the key performance indicators
specified in the PSR (PD) and schedule 3 of the Project Deed (taking into
account the amendments to those documents which will take effect on the
Date of Stage 2 Completion);

{g} the effects which the proposed Modification will have on:

(i) the workmanship, durability or functional integrity of any element of the
Stage 2 Works or the System;

(i) OF2's ability to perform the Stage 2 Activities in accordance with the
State Stage 2 Documents;

(i) OF1's ability to perform the O&M Activities in accordance with the
State Project Documents, and the cost of performing the Q&M
Activities;

{iv} the safely of the System;

(v) any Future Stages or any proposed Proximate Works;

(viy OF1's ability to return the System to the State {(or its nominee} in
accordance with the requirements of the State Stage 2 Documents;

(vii) OF2's ability to:

{A) satisfy any warranty given by OF2 under the State Stage 2
Documents; or _

{B) perform any of its other obligations under the Stale Stage 2
Documents;

{viii} OF1's ability fo;

(A) satisfy any warranty given by OF1 under the State Project
Documents; or
{B) perform any of its other obligations under the State Project
Documents; and
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(h} the value for money for the State arising from the Modification.

27.3 OF2{o provide statement
If the State requires, OF2 must provide in respect of any Modification it proposes:

{a) a statement stating that the proposed Modification:

{i}y  will not adversely affect the functional integrity of the Systern or the
ability of OF2 to perform the Stage 2 Acfivities in accordance with the
State Stage 2 Documents; and

iy  will not adversely affect the quality standards, warranties and other
obligations required under the State Stage 2 Documents; and

(b) astatement by OF1 stating that the proposed Modification:

(iy  will not adversely affect the functional integrity of the System or the
ability of OF1 {0 perform the Project Activities in accordance with the
State Project Documents; and

{iiy  will not adversely affect the quality standards, warranties and other
obligations required under the State Project Documents,

{as those terms are defined in the Project Deed), and
(c) any other information and supporting documentation the State requires.

27.4  State may approve or reject

(a) If OF2 gives a notice under clause 27.2 together with any statement or other
informaticn or supporting documentation which the Siate requires under
clause 27.3, the State:

()  subject to clause 27.5, may:

{A) approve (with or without conditions) the proposed Modification
by issuing a Modification Approval to OF2; or

(B} rejectthe proposed Modification; and

(i)  will be under no obligation to approve the proposed Modification for
the convenience of or {o assist OF2.

(b} If the State approves the Modification pursuant to clause 27.4(a)(i)(A);

(i) OF2 must proceed to implement the Modification on the basis set out
in the Modification Approvai; and

(i) OF2 will be relieved of its obligations under the State Stage 2
Documents to the exient specified in the Modification Approval.

27.5 Modifications required for compliance

(a) (Compliance with Law); To the extent that any Modification requested by
OF2 is required to ensure that the Stage 2 Works and the System comply
with Law, the State must either:

(i}  approve the Modification proposed by OF2 by Issuing a Modification
Approval,

(iiy direct OF2 to carry out a Modification in accordance with clause 26 to
ensure that the Stage 2 Works and Stage 2 comply with the applicable
Law, or :
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(k)

(i} take such other action as the State considers necessary to ensure the
Stage 2 Works and Stage 2 comply with the applicable Law,

and if the State approves or directs a Medification in accordance with clause
27.5(1)i) or 27.5(=)(ii):

(iv) OF2 must proceed to implement the Modification on the basis of
OF2's notice under clause 27.2 or in accordance with clause 26; and

(v} if the Modification is required to ensure that the Stage 2 Works or
Stage 2 comply with a Qualifying Change in Law, clause 25 will apply.

(Signalling Priority changes): To the extent that there is a change (other
than a Temporary Change) in the Traffic Control Sequences such that
Signalling Priority cannot be achieved, OF2 may propose a Modification to
address the consequences of that change in Signalling Priority (including
any necessary changes to the Contract Timetable and Service Freguencies
{(as defined in the Project Deed)) and the Stale must either:

{i} approve the Modification proposed by OF2 by issuing a Modification
Approval;

(i) direct OF2 to carry out a Modification in accordance with clause 26, or
direct OF1 to carry out 2 Modification in accordance with clause 30 of
the Project Deed (including any necessary changes to the Contract
Timetable and Service Frequencies (as defined in the Project Deed)
with effect from the Date of Stage 2 Completion), to address the
consequences of that change in Signalling Priority; or

(i} take such other action as the State considers necessary to ensure that
the System can achieve the requirements of the State Stage 2
Documents,

and if the State approves or directs a Modification in accordance with clause
27.5(b)(i) or 27.5({b){ii) OF2 must proceed to implement the Modification on
the basis of OF2's notice under clause 27.2 or in accordance with ¢lause
26. The State will provide a notice to OF2 within 10 Business Days of the
State issuing a notice to CoGC under clause 13.2 of the Coungil Interface
Deed or the Staie receiving a nctice from CoGC under clause 13.3 of the
Coundil Interface Deed,

27.6 OF2to bear risks and costs
Unless otherwise agreed by the State:

{a) OF2will bear all risks and costs:

(i}  associated with proposing a Medification and providing the details
under clause 27.2 and complying with clause 27.3;

{liy reasonably incurred by the State in assessing a Modification proposed
by OF2 (other than in respect of a Madification proposed by OF2
under clause 27.5); and

(liy associated with carrying out a Modification proposed by OF2 (other
than in respect of a Modification proposed by OF2 under clause 27.5)
and approved by the State under clause 27.4; and

{(b) OFZ2 will not be entitied to make any Claim against the State arising out of,
or in any way in connection with, a Modification proposed by OF2 {other
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than in respect of a Modification proposed by OF2 under c¢lause 27.5) and
approved by the State under clause 27.4.

27.7 Modification savings

If OF2 implements a Modification in accordance with this clause 27 that results in
an Estimated Cost Effect which is a negative number, OF2 must pay the State
50% of the Estimated Cost Effect as follows:

(@)

to the extent that the Estimated Cost Effect relates to the Stage 2 Activities,
the Estimated Cost Effect may be set off against any Estimated Cost Effect
for another Modification in respect of the Stage 2 Activities or if this Is not
set-off, it must be paid by OF2 to the State progressively within 10 Business
Days after each month in which;

(i) the relevani work the subject of the Modification was performed; or

{i) if the Modification invoived the deletion or omission of work, the
relevant work which has been deleted or omitted would have been
undertaken but for the Modification,

28  Minor Works

28.1  OF2's acknowledgments and warranties

OF2 acknowledges and agrees that the performance of Minor Works will not in any
way derogate from, limit or otherwise affect:

(@)

(b}

(c)

(d)

OF2's obligations or liabilities under the State Stage 2 Documents, including
the obligation to ensure that the Stage 2 Works, Siage 2 and the System are
Fit for Purpose;

OF2's obligation to achieve Stage 2 Completion by the Date for Stage 2
Completion and Stage 2 Close Qut by the Date for Stage 2 Close Out;

OF2's obligation to carry out the Stage 2 Activities in accordance with the
PSR; or

OF2's obligations in respect of the operation of the System.

28.2 Process for performance of Minor Works

(a)

(b)

{Notification of proposed Minor Works): The State may at any time notify
OF2 of any Minor Works which the State requires OF2 to carry out apd
complete by issuing a notice entitled "Minor Works Notice.

{Response by Minor Works Quote): Within 5 Business Days of receipt by
OF?2 of a notice in accordance with ¢lause 28.2(a), OF2 must prepare and
submit for the approval of the State a statement entitled "Minor Works
Quote", which sets out;

(i the expected Estimated Cost Effect of the Minor Works;
(i} an estimata of the time to complete the proposed Minor Works;

(iif) detalls of any confractors proposed to be engaged to implement the
Minor Works;

(iv) details of the impact, if any, of the Minor Werks on the PSR, the Stage
2 Activities, the Stage 2 Works, ihe operation of the System and OF2's
ability to comply with the State Stage 2 Documents; and

{v) any other particulars required by the State.
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28.3

28.4

28.5

{c) (State approval): The State will advise OF2 within a reasonable time of
receiving a Minor Works Quote which complies with the requirements of
clause 28.2(b) whether the Minor Works Quote is approved.

{d) (State not satisfied): If, under clause 28.2(c), the State does not approve
the Minor Works Quote, the State may:

(i)  elect not to proceed with the proposed Minor Works;

(il proceed to implement the works itself by engaging a third party to
carry out the required works, in which case the works will not be Minor
Works for the purposes of this deed; or

(i) take any other action it considers necessary in the clreumstances.

{e) (Mot commence before approval) OF2 must not commence the Minor
Works until the Minor Works Quote has been approved in accordance with
clause 28.2(c).

(i (Implementation of Minor Works): OF2 warrants that the Minor Works will
be:

(il  undertaken and completed as soon as reasonably practicable after the
State's approval is given under clause 28.2(c}; and

(i) diligently pursued and completed in accordance with the Minor Works
Notice and the reasonable directions of the State using D&C Best
Practices,

so that:

{iiy upon Stage 2 Completion and at all times during the Term, the Stage
2 Works, Stage 2 and the System are Fit for Purpose; and

(iv) the Stage 2 Works, Stage 2 and the System meet the requirements for
the applicable Residuaj Design Lives.

No duty to review

Notwithstanding clause 28.2, the approval or failure to approve a Minor Weorks
Guote will not:

(a) exceptto the extent otherwise specifically provided under this deed, relieve
OF2 from, or alter or affect the obligations and liabilities of OF2; or

(b} prejudice the State's rights against OFZ,

whether under the State Stage 2 Documents or at Law, nor entifle OF2 to make
any Claim against the State in respect of any such matter.

Notice of Minor Works

if in OF2's opinion, any direction given by the State other than a direction given in
a Minor Works Notice constitutes or involves Minor Works, OF2 must provide
notice to this effect {o the State within 2 Business Days of receipi of the direction, If
the State agrees that the direction constitutes and involves Minor Works, it will
serve a Minor Works Notice on OF2 and the process for performance of the Minor
Works will proceed in accordance with clause 28.2.

Payment of Estimated Cost Effect

Unless otherwise agreed with the State at the time it receives the Minor Works
Quote and subject to clause 26.12, the Estimated Cost Eifect of the Minor Works
{calculated in accordance with the Estimated Cost Effect Schedule) will be payable
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28.6

28.7

29
29.1

29.2

by a fixed lump sum within 20 Business Days after completion of the Minor Works
the subject of the Minor Works Quote. OF2 must perform the Minor Warks for the
Estimated Cost Effect and OF2 will not be entfitled to any additional payment in
respect of the Minor Works.

Stage 2 Completion

OF2 must give notice to the State upon completion of the Minor Works
implemented in accordance with clause 28.2(f).

Disputes

{a) If any dispute arises in relation to the Minor Works (including with respect to
matters included in a Minor Works Notice, whether or not works constifute
Minor Works and payment for Minor Works), the State Representative and
the OF2 Representative will mest to attempt to resclve the dispute,

{b) If the dispute is not resolved within 5 Business Days of the meeting referred
to in clause 28.7(a), either party may refer the dispute to resolution by an
expert determination in accordance with clause 49,

Proximate Works

Rights in respect of Proximate Works

(@) Without limiting the State's rights under the Staie Stage 2 Documents, the
State may at any time carry out Proximate Works, or have Proximate Works
carried out by a third party.

(b} Nothing in this clause 29 limits OF2's obligations under clause 8.12.

Proximate Works Process

{a) If the State proposes to undertake Proximate Works or to have a third party
carry out Proximate Works:

{1y the State must first give OF2 reasonable notice of its intention to do
so, which must:

{A) outline the proposed Proximate Works;

{B) indicate the State's anticipated timeframe for undertaking the
Proximate Works; and

{C} outline the impacts that the State anticipates will result from the
proposed Proximate Works; and

(il OF2 must:
{A) fully co-operate with the State and its Associates fo enable them
to undertake the Proximate Works; and
(B} provide any further information required by the State.

(v) If the State carries out or intends to carry out Proximate Works (or requires a
third party to carry out Proximate Works), the State may at any time issue to
OF2 a Moedification Proposal under clause 26 requiring OF2 fo give the
State a proposal for the provision of additional Stage 2 Activities in relation
to the Proximate Works.

{c) [Ifthe State carries out (or procures a third party to carry out) any Proximate
Works (and regardless of whether the State has issued a Modification
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Proposal as contemplated by clause 23.2{b} or has otherwise implementad
a Modification):

)

(if)

(i)

OF2 will be entitled to the Estimated Cost Effect for its role in relation
{o the Proximate Works:

within § Business Days of receipt of a notice under clause 29.2{a)(i),
OF2 must give the State an estimate of the Estimated Cost Effect for
approval by the State; and

once the estimate of the Estimated Cost Effect has been approved,
OF2 must not exceed the approved estimate without first obtaining the
consent of the State.

29.3 Carrying out Proximate Works
If the State decides to carry out Proximate Works (or to have a third party carry out
Proximate Works), then (without limiting clause 30):
(a) OF2must;

(i’  give the State and its Associates sufficient access to the Stage 2 Area
to enable the State and any such third party to ptan, design,
investigate, consfruct, operate and maintain the Proximate Works;

(i) co-operate with the State and its Asscciates, any such third party and
Authorities to facilitate the implementation of the Proximate Works,
including permitting reasonable temporary closure of parts of the
Stage 2 Area;

(iiy carefully co-ordinate and interface the Stage 2 Activities with the
activities associated with the Proximate Works; and

(iv) use its reasonable endeavours to minimise any interference with, or
disruption or delay io, the activities associated with the Proximate
Works,

and for these purposes, upon request by the State, use reasonable

endeavours to agree and enter into cooperation and interface arrangements

with the State, its Associates, any such third parties or Authorities (as
applicable), in a form and substance reasonably acceptable fo the State

{and such agreements will he Stage 2 Documents for the purposes of this

deed), and

{b) the State must:

(i)  use its reasonable endeavours to minimise any interference with, or
disruption or delay to, the Stage 2 Activities and ensure that its
Associates comply with the requirements of this clause 29.3({b){i}; and

(i)  use ifs reasonable endeavours to ensure that any third party
undertaking FProximate Works has an obligation to co-operate with
OF2 and its Associates to permit OF2 to carry out the Stage 2
Activities.

29.4  Stage 2 Completion of Proximate Works
(8} The State:

{)  must provide OF2 with the drawings and specifications with which any
third party carrying out any Proximate Works must comply to the
extent reasonably reguired by OF2 to comply with the State’s
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requirements (if any) under clause 29.4 and subject to any
confidentialily requirements under the arrangements between the
State and the relevant third party;

{iiy  may require OF2 to accompany the State on an inspection of the
Proximate Works, following which OF2 may, within 5 Business Days,
give the State notice of any aspect of the Proximate Works which, in
OF2's reasonable opinion do not comply with the drawings and
specifications referred to In clause 29.4{a)(i}; and

(iii} may if OF2 gives a notice under clause 29.4{a}(ii), carry out further
works and then require OF2 to reinspect the works, in which case
clause 29.4(a)(ii) will reapply.

OF2 must provide the State and its Associates {including any third party
responsible for rectification of defects in any Proximate Works) with such
access to the Stage 2 Area to reclify any defects in the Proximate Works,
subject to OF2's reasonable safety and security constrainis.

30 OF2's role in the delivery of Proximate Works

301  General obligations

in relation to any Proximate Works, OF2 must, and must ensure that its
Associates:

(a)

{e}

assist the State in:

()  ensuring that any Proximate Works are compatible with; and
(i} integrating any Proximate Works with,

Stage 2;

manage and minimise any disruption to the Stage 2 Activities during the
implementation of the Proximate Works by putling infe place appropriate
arrangements, procedures and protocols with regard to the management,
continuity and safe performance of the Stage 2 Activities;

if any pre-existing policy, practice or procedure used in the conduct of the
Stage 2 Activities is not fully compatible with the implementation of
Proximate Works, develop a transitional policy, practice or procedure that is
fully compatible with the implementation of the Proximate Works;

mitigate any loss or damage suffered by OF2 as a result of the
implementation of the Proximate Works;

review and comment on any material provided by the State fo OF2 in
relation to the Proximate Works, including:

(1  any design documentation;

(i)  any construction program or methodology;
(i) site access plans;

(iv) interface management plans;

(v) occupational health and safety plans;

(vi) design management plans,

(vii) project staging plans;
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(viii) inspection, testing, commissioning. operation and maintenance plans;
and

{ix) stakeholder and community involvement plans;

make resources available as reasonably required to assist the State in the
design, construction, testing and commissioning of Proximate Works; and

do anything (including executing any document or entering into an
agreement with a third party on terms which the State considers to be
commercially reasonable} which the State reasonably requires in order to
give full effect to this clause 30.

30.2 Dutyto warn
OF2 must promptly give notice to the State upon baceming aware of any matter or

thing which:

(a) constitutes a defect in any work or activity being carried out by a third party
in relation to any Proximate Works;

(b} prevents or substaniially interferes with {(or is likely to prevent or
substantially interfere with} the performance of the Stage 2 Activities; or

{c) may affect:

{iy the safety, operation or maintenance of the System; or

{iiy the safety of the System customers or any persons carrying out
activities on or about the System.

30.3 Cooperation with State tender process for Proximate Works

(a)

{c)

()

If the State engages in a tender process for any Proximate Works, OF2 must
provide the State with any assistance the State may reasonably require

relating to the development of any tender documentation for the Proximate
Works.

If required by the State, OF2 must:
(i) aftend meetings with tenderers;
(i)  assist the State in answering questions submitted by tenderers;

(i} assist the State in assessing all or any specified part of tenders
received;

(iv) work with the State and the tenderers to develop a preliminary site
access schedule; and

{v) provide any ofher assistance reasonably requested by the State in
relation to the conduct of the tender process.

OF2 must allow tenderers to undertake site inspections of the Stage 2 Area
provided that OF2 is given reasonable notice of the proposed inspection and
subject to OF2's reasonable safety and security constraints.

If requested by the State, OF2 must enter into and actively participate in,
good faith discussions with the State and any third parties specified by the
State, regarding alternative project procurement methods, including any
alliancing or partnering arrangements.

OF2 must not (nor permit its Associates to) tender for or carry out any
element of the Proximate Works {including as a subcontractor), except if:
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(if)

the express approval of the State is obtained; and

OF2 and its Associates comply with any conditions that may be
imposed by the State in respect of their invelvement in a tender for,
and the carrying out of, the Proximate Works.

31 No restrictions

Nothing in the Stage 2 Documents will in any way restrict, or require the
exercise of, any right or power of the State, directly or through any Authority
(including the State, DTMR or CoGC), fo develop, manage or change
Queensland's transport network.

Accordingly, and without limiting clause 31(a}, the State and all other
Autharitias will be entitled on their own account, and to authorise others, o
exercise, or not exercise, any right or power they would otherwise have had,

()

(b)

to:

U]

{iv)

develop, upgrade, extend, reduce, remove or otherwise alter:
(A) public franspeort infrastructure and services, including:

(1) rail infrastructure and services, including metro rail, heavy
rail, light rail, monorail or any other rail sysfem;

(2} road related public transport infrastructure and road based
public transport services, including the development of
dedicated roads or lanes for public transport services
(including busways and bus lanes) and bus services, taxi
services, or any other service making use of road
infrastructure; and

{3) water based public transpert infrastructure and services,
including by ferry or any other service making use of
waterways,;

(B} roads, including toliroads, motorways and freeways; or

(Cy pedal cycle paths, footpaths and any other means of access for
pedal cyclists and pedestrians;

develop, implement and promote policies in respect of the transport
network and transport related infrastructure including in respect of car
pocling and the parking of vehicles;

connect new or existing public transport infrastructure and services to
the System, including by:

(A) developing Passenger tunnels, bridges and other connections
between the System and other public ransport infrastructure;
and

(B} developing other public transport infrastructure above, adjacent
to or within the Stage 2 Area;

develop further connections between the System and its local
envircnment, including by developing additional exits and entrances
for light rail stations;
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(v} extend and upgrade the System, inciuding by lengthening the light rail
line, upgrading light rail stations and developing additional light rail
stations;

{vi) carry out development above, under or adjacent to the Stage 2 Area;

(vii) procure Future Stages and provide for the operation and maintenance
of such Future Stages;

{vili}) otherwise implement government policies, including in relation to
fransport and 1he urban environment; or

(ix) otherwise do anything which, subject to the State Stage 2 Documents,
they are empowerad to do by Law.

These rights and powers extend to infrastructure and services irrespective of
whether they were in existence at the date of this deed.

{c} OF2 acknowledges and agrees that it has no Claim against the State or the
State's Associates with respect to any consequence of the State, the State's
Associates or any Authority exercising, or not exercising, any right or power
of the type referred to in this clause 31, unless expressly provided in the
State Stage 2 Documents, including clauses 22, 23 and 26.
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PART G — PAYMENT PROVISIONS

32 Payment provisions

32,1  State payment obligation

Subject to this clause 32, the State must pay OF2 any amounts which are payable
by the State to OF2 under this deed in accordance with this clause 32,

322 Payments during D&C Phase

(@) (Payment claim): OF2 must give the State claims for payment on account
of any amounts payable by the State to OF2 in respect of the Stage 2
Activities (such as any Estimated Cost Effect payable in respect of any ECE
Event) (other than the Pre-Completion Payments and the Post-Completion
Payments):

(i}  within 5 Business Days after the end of each month during the D&C
Phase;

(i) inthe form set out in the Certification Schedule or such other form as
the State reasonably requires;

{iii) which are valid Tax Invoices for any Taxable Supplies to which the
payment relates;

(iv)  which include the documentation required under clause 32,10 and
any evidence reasonably required by the State of the amount claimed;
and

{v) which are based on the Schedule of Rates to the extent applicable (in
the State’'s reasonable opinion).

(b} (Payment after payment claim}; Subject to clause 32.9, the State must
within 15 Business Days of receiving a payment claim which complies with
requiremants of clause 32.2(a):

(i} payQF2Z:
{A) the amouni claimed; or

(B} such lesser amount as the State reasonably determines is due
in accordance with this deed; and

(i} if the State determines that a lesser amount is due, give OF2 a
statement of the reasons why.

If the State gives a notice under clause 32.2(b}(i}{B), OF2 must promptly
issue a revised Tax Invoice or Adjustment Note, as the case may be.

32.3 Not used

32.4 Net amount due from OF2 to the State

If a payment claim shows, or the State reasonably determines, that a net amount
is due from OF2 o the State, OF2 must {af the State's election):

{a) pay that amount fo the State within 20 Business Days of being requested by
the State to do s0; or

(b) otherwise carry forward the amount and set it off against the next payment
claim.
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32.5
32.6

32.7

32.8

32.9

Not used

Payment on account

fa) Any payment of moneys (including any Pre-Comgletion Payment or Post-
Completion Payment) by the State to OF2 is not:

(i}  evidence of the value of work or Stage 2 Activities, or that any work or
Stage 2 Activities have been satisfacterily carried out in accordance
with the State Stage 2 Documents;

(i) anadmission of liability; or

(i) approval by the State or the Independent Verifier of OF2's
performance ar compliance with the State Stage 2 Documents,

{b) butis only taken to he payment on account, and will not prejudice any rights
or pawers of the State whether under the State Stage 2 Documents or
otherwise according to Law, including any rights which the State may have
in respect of Defects.

Payment disputes

{a) Subject to clause 32.7(b}, either OF2 or the Siate may refer a dispute
relating to any matter arising in respect of any payment claim for resolution
by expert determination in accordance with clause 49.

(b) OF2 may refer any dispute for resolution in accordance with clause 49 in
relation to the calculation of any payment during the D&C Phase (other than
in respect of any Pre-Completion Payment or the Post-Completion Payment,
in relation to which clause 21.11 of the Debt Finance Side Deed will apply) if,
and only if, the dispute is notified within 30 Business Days after the issue of
the statement under clause 32.2(b)(i}{B}.

(c) Ifthe dispute is not referred for resolution by OF2 in accordance with clause
32.7(b), then OF2:

(iy is not entitled to make any Claim in respect of such dispute; and
(i) releases the State from any liability in respect of such dispuie.

(d) I, following resolution of the dispute under clause 49, an adjustment is
agreed or determined in respect of any previous payment claim, then that
adjustment will be added fo or deducted from (as the case may be) the next
payment claim after that agreement is reached or that determination is made
{as the case may be) and OF2 must promptly issue a revised Tax Invoice or
Adjustment Note, as the case may be.

Interest

Any late payment of amounts that are properly due and payable by either the State
or OF2 fo the other under any State Stage 2 Document (including a previously
disputed amount or an amount which is not paid due to the application of set-off by
the State under clause 32.9(a) if the amount set-off is determined to be incorrect)
will incur simple interest at the Default Rate from the day after the date on which
the payment was due to (and including) the date of payment.

Set off

{a) Subjectto clauses 21.3(d) and 21.9(e) of the Debt Finance Side Deed, the
State will be entitled io set-off or deduct from any amount due from the State
to OFZ2 under a State Stage 2 Document:
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(b)

{c)

{iy any debt or cther monies due from OF2 to the State; and

(i)  any claim to money which the State may make in good faith against
OF2 whether for damages or otherwise and whether or not the amount
is disputed provided that notice of the Claim is given to OF2,

whether under a State Stage 2 Document or otherwise at Law relating to the
Project.

OF2 must make all payments due to the State under the State Stage 2
Documents without set-off or counterclaim, and without any deduction to the
extent permitted by Law.

MNothing in this clause 32.9 affects the State's rights to recover from OF2 the
whole of the debt or any balance that remains owing after any set-off,

32,10 Payment of workers and subcontractors

(OF2 is not entitled to give the State a payment claim under clause 32.2, and the
State is not obliged to make any payment under clause 32.2, unless OF2 has
provided the State with:

(=

()

a statement (given by a person having proper authority to do so and having
knowledge of the financial records of OF2 relating to the relevant Stage 2
Works or Stage 2 Activities), together with any supporting evidence which
may be reasonably required by the State, that all subcontractors have been
paid all moneys due and payable to them, except those amounts which are
the subject of a good faith dispute {the particulars of which have been set
out in the statement), in respect of the relevant Stage 2 Works or Stage 2
Activities;

a statement from the D&C Coniractor (given by a person having proper
authority to do so and having knowledge of the financial records of the D&C
Contractor relating to the relevant Stage 2 Works), together with any
supporting evidence which may be reasonably required by the State, stating
that all amounts which are then due and payable by the D&C Contractor to
its subcontractors, except those amounts which are the subject of a good
faith dispute (the particulars of which have been set out in the statement),
have been duly paid by the D&C Contractor to the relevant subcontractors;
and

a statement signed by OF2 that no wages are due and owing by OF2 in
respect of the relevant Stage 2 Works or Stage 2 Activities,

3211 Security of Payment Legislation

(@)

OF2 agrees with the State that:

(iy  the Independent Verifier is authorised to receive on behaif of the State
payment claims made under the Security of Payment Legislation;

(i unless the State otherwise nolifies OF2, the Independent Verifier is
authorised to give payment schedules and carry out all other functions
of the State under the Security of Payment Legislation as the agent of
the State; and

(i} tothe extent permitted by and for the purposes of the Security of
Payment Legislation, the “reference dates” are those dates prescribed
in clause 32.2,
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3212

33
33.1

33.2

{b)  Notwithstanding any other provision of the State Stage 2 Documents, OF2
must:

(i)  immediately give the State and the Independent Verifier notice if OF2
has been required to supply information to & subconiractor under
section 9A of the Subconiractors’ Charges Act 1974 (Qld) together
with a copy of the information provided; and

{ii) immediately notify the State and the Independent Verifier if it becomes
aware that a subcontractor has claimed or intends fo claim a statutory
charge under section 10(1} of the Subconiractors’ Charges Act 1974
(QldYin respect of work done by the subcontractor forming part of the
Stage 2 Works.

(6) OF2 mustindemnify the State against any claims against, or costs, losses or
damages (including lawyers' fees and expenses on a solicitor / client basis)
suffered or incurred by, the State arising out of, or in any way in connection
with:

(i  anotice of claim of charge being served on the State under
section 10(1) of the Subconfractors’ Charges Act 1974 {Qid); and

{i)  afailure by OF2 to comply with clause 32,11(b).

{d) Forthe purposes of this clause 32,11, a reference to a subcontractor refers
to any person engaged by OF2, any of its subcontractors or any other
person engaged to carry out work which forms part of the Stage 2 Works.

{e) [l the State makes a payment into court or to a subcontractor or other person
as a resuit of receiving a notice of claim or charge under the Subcontracfors’
Charges Act 1974 (Qld) for the purposes of calculating the Pre-Completion
Payment finally payable by the State to OF2, that payment will be freated as
though it was a payment made by the State to OF2.

No other payment

OF2 is not entitled to, and will have no Claim against the State in respect of, any
payments by the State to OF2 unless expressly provided in this deed or the Stage
2 Warks Deed.

Base Case Financial Model

No Changes without State consent

OFZ2 must not make any change to the Base Case Financial Mode! except with the
State’s prior consent {not to be unreasonably withheld or delayed).

Changes for Refinancing

(@) (OF2 to submit revised Base Case Financial Model) If and when required
to submit a revised Base Case Financial Model under clause 44, OF2 must
submit to the State:

(i)  one electronic copy of the proposed revised schedule 3 of the Project
Deed (if applicable);

(i}  an electronic copy of the proposed revised Base Case Financial Model
{Proposed Base Case Financial Model) and all supporting formulae
and data;
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(k)

(iff)

(iv)

v)

in relation to the changes to the previous Base Case Financial Model,
an instruction manual outlining how fo use the Proposed Base Case
Financial Modal, which is acceptable to the State, acting reasonably;

an interest rate adjustment protocol (if applicable) outlining the interest
rate setting procedures and model solving procedures for adjusting the
Proposed Base Case Financial Model to incorporate updated interest
rates; and

in relation to the changes to the previous Base Case Financial Model,
a certificate from an auditor acceptable to the State confirming that an
independent audit of the Proposed Base Case Financial Model] has
been completed and that;

(A) calculafions in the Proposed Base Case Financial Model have
been checked and are in all material respects internally
consistent and mathematically correct;

{B) the Proposed Base Case Financial Model allows changes In
assumptions fo correctly flow through to the resuits;

{C) any macros in the Proposed Base Case Financial Model that
govern the calculation of the Proposed Base Case Financial
Modael are correct;

(D) the input data used in the Proposed Base Case Financial Model
is consistent with all relevant supporting Stage 2
Documentation, formulae or constants;

(E) the calculations of any relevant ratios and financial covenants in
the Proposed Base Case Financial Model have been checked
and that the Proposed Base Case Financial Model correctly
reflects {he definitions contained in the Debt Financing
Documents;

{F) the Proposed Base Case Financial Medel correctly incorporates
the relevant structural features in the Debt Financing
Documents such as reserve accounts, lock up provisions,
default provisions and amortisation;

(G) the accounting assumptions and outputs from the Proposed
Base Case Financial Model are in accordance with the generally
accepted accounting principles in Australia; and

(H) the Tax assumptions and outputs from the Proposed Base Case
Financial Model are in accordance with the relevant Tax
legislation.

{State review): The Staie must, within 15 Business Days of receipt of the
documentation required under ¢lause 33.2(a), either:

(i)

(i)

approve the Proposed Base Case Financial Model, interest rate
adjustment protocol and the revised schedule 3 of the Project Deed (if
applicable}; or

submit proposed amendments to the Proposed Base Case Financial
Model, interest rate adjustment protocol and the revised schedule 3 of
the Project Deed (if applicable),

provided that such approval or amendments (as applicable) are limited to
the changes to the previous Base Case Financial Model effected by the
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{c})

Proposed Base Case Financial Model or any consequential amendments
arising out of those changes,

(OF2 to assist); OF2 must, upon request by the State:

(i  make available, at the cost and expense of OF2, the appropriate
personnel fo explain; or

(i}  provide information, in such form as the State reasonably requests, in
retation to,

the documentation submitied by OF2 under clause 33.2(a).

(Approved changes): If the State approves the Proposed Base Case
Financial Madel, interest rate adjustment protocol and the revised schedule
3 of the Project Deed (if applicable) submitted by OF2 In accordance with
clause 33.2(b)(i), then:

{iy the Proposed Base Case Financial Model as adjusted in accordance
with the interest rate adjustment protocol will be the Base Case
Financial Model for the purposes of this deed;

(iiy if the Proposed Base Case Financial Model was adjusted in
accordance with the interest rate adjustment protocol, OF2 must
submit to the State a certificate from an auditor acceptable to the State
confirming that an independent audit of the Base Case Financial
Model has been completed in accordance with the requirements of
clause 33.2(a); and

(i) the revised schedule 3 of the Project Deed (if applicable} submiited
under clause 33.2(a) as adjusted in accordance with the interest rate
adjustment protocel will be schedule 3 for the purposes of the Project
Deed from the Date of Stage 2 Completion, and the parties will {(and
OF2 will procure that OF 1 will) effect amendments to the Moedification
implementation Deed or Project Deed (as applicable) to give effect to

this.

(e) (Consuitation in good faith): If the State submits amendments fo the
Proposed Base Case Financial Model, interest rate adjustment protoco! or
revised schedule 3 of the Project Deed in accordance with clause
33.2(b){(in), then:

(i}  OF2and the State must consult in goad faith with respect to, and use
thefr reasonable endeavours to agree on, the amendments required to
the Proposed Base Case Financial Model, interest rate adjustment
protocol or revised schadule 3 of the Project Deed (if applicable); and

(i)Y if, and to the extent that, those amendments are agreed, the revised
Proposed Base Case Financial Model and revised schedule 3 of the
Project Deed (if applicable) agreed by the State and OF2 and
amended in accerdance with the interest rate adjustment protocol (if
applicable) will be the Base Case Financial Model for the purposes of
this deed or schedule 3 of the Project Deed for (and the parties will
{and OF2 will procure that OF1 will) eifect amendments to the
Modification Implementation Deed or Project Deed (as applicable) to
give effect to this) and clause 33.2(d)(ii} will apply.

{fi (Dispute resolution): If the State and OF2 do not agree on the
amendments required to be made to the Proposed Base Case Financial
Model, interest rate adjustment protocol or revised schedule 3 of the Project
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Deed (if applicable) within 10 Business Days after the commencemant of the
consultation pursuant to clause 33.2(e) or if no consultation has been held
within 12 Business Days afier the date when the State submitted
amendments to the Proposed Base Case Financial Model, inferest rate
adjustment protocoal or revised schedule 3 of the Project Deed (if applicable)
in accordance with clause 33.2(b)(ii}, then:

(i} the State or OF2 may refer the dispute for resolution by expert
determination in accordance with clause 49; and

iy the Base Case Financial Model and revised schedule 3 of the Project
Deed (if applicable), as determined under clause 49, will be the Base
Case Financlal Model for the purposes of this deed and schedule 3 of
the Project Deed (and the parties will (and OF2 will procure that OF1
will) effect amendments to the Modification iImplementation Deed or
Project Deed (as applicable) to give effect to this) and clause
33.2(d)(ii} will apply.

{No duty to review): OF2 acknowledges and agrees that the State's review
of, comment on, rejection of, or direction in respect of any of the Base Case
Financial Model, schedule 3 of the Project Deed, interest rate adjustment
protocol, the Proposed Base Case Financial Model and the revised schedule
3 of the Project Deed (if applicable) is solely for the benefit of the State for
the purpose of monitoring the performance of OFZ2, and the State does not
assume any duty of care or responsibility to ascertain errors, omissions,
defscts or non-compliance with the State Stage 2 Documents, and no acticn
or inaction on the part of the State will entitle OF2 to make any Claim or in
any way relieve, alter, limit or change OF2's obligations and fiabilities fo the
State under the State Stage 2 Documents.

33.3 Checking Base Case Financial Model
OF2 must ensure that:

(@)

such persons as may from time to time be nominated by the State are given
such access to the Base Case Financial Model or Proposed Base Case
Financial Model! (as applicable) as that person considers necessary in order
to enable the person to check whether the obligations concerning the model
under this deed have been observed (including technical assistance and
information as fo structure and operation or so as to allow the person to
establish an operating version of the model on that person’'s computer
system), provided that the State will only nominate such a person if it
reasonably considers the person to be skilled in the operation or audit of
computer models and has informed the person of the confidentiality of the
contents of the Base Case Financial Model or Proposed Base Case
Financial Mode! (as applicable); and

revisions to the Base Case Financial Model or Proposed Base Case
Financial Model {as applicable) specified by such a person by notice to OF2
are promptly effected unless OF2 by notice to the State promptly disputes
the reasonableness, accuracy or relevance of any such revisions. In that
event, in the absence of agreement by the parties, OF2 may promptly refer
the dispute for dispute resolution in accordance with clause 49.
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PART H - LOSS, DAMAGE AND INSURANCE

34  Reinstatement of loss or damage

34.1 Risk of loss or damage

Except as expressly provided in this deed, OF2 bears the risk of desiruction, loss
or damage fo the Stage 2 Area, any other area where the Stage 2 Activities are
carrled out, and the Stage 2 Works, including the risk of any destruction, loss or
damage caused by any person but OF2 does not bear the risk of such destruction,
loss or damage to the extent the destruction, loss or damage is the result of;

(@) a fraudulent, unlawful or negligent act or omission of the State or its
Associates; or

{b) abreach by the State or its Associates of the State Stage 2 Documents,

unless and to the extent that OF2 is entifled fo recover under the Insurances with
respect to the destruction, loss or damage (or would have been entitled to recover
if OF2 had fully complied with clause 36).

34.2 Reinstatement

(@) Subject to clause 34.3 and 36.2, if any desiruction, loss or damage occurs
to any part of the Stage 2 Works or the Stage 2 Area, OF2 must (without
limiting its other obligations under the State Stage 2 Documents):

{i)  promptly repair, replace or remedy the destruction, loss or damage so
that, to the greatest extent possible, OF2 continues to comply with its
obligations under the Stage 2 Documents {excluding Debt Financing
Documents and Equity Documents);

(i) promptly provide the State with notice of any such destruction, loss or
damage and any required replacement, reinstatement or repair;

(i) as soon as practicable, provide the State with a further detailed report
of all action being taken or to be taken to replace, reinstate or remedy
the destruction, loss or damage, including the estimated time such
action will require;

{ivi consult with the State as to the programiming of the works needed to
effect the relevant replacement, repair, reinstatement or remedy;

{v} in carrying out the relevant replacement, repair, reinstatement or
remedy, minimise the impact on the Stage 2 Works or the Stage 2
Area, keep the State fully informed of the progress of the repair and
replacement activities; and

(vi) subject to clause 34.3(a)(ii}, apply all Insurance Proceeds towards the
cost of repair, replacement or reinstatement.

(b}  To the extent that the destruction, loss or damage ls the direct result of:

(i} & fraudulent, unlawful or negligent act or omission of the State or its
Associates; or

{iiy  abreach by the State or its Associates of the State Stage 2
Documents,
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if OF2 is required to repair, replace or remedy the destruction, loss or
damage pursuant to clause 34.2(a), the State must pay OF2 the reasonable
cost of carrying out the repair, replacement or remediation work arising from
such damage, loss or destruction (to the extent the Insurance Proceeds, if
any, are insufficient).

34.3 Direction to modify or not to replace or reinstate
The State may direct OF2, by notice:

(a)

(b)

not to carry out its obligations under clause 34.2, in which case:

(iy  OF2waives in favour of and for the benefit of the State, OF2's right to
make a claim under the Insurances, other than claims in respect of
OF2's or its Associates’ own loss or damage or any insured legal
liability to third parties;

(i)  OF2 must pay to the State all Insurance Proceeds;

{iii) OFZ2will be relieved of its obligations to carry out the Stage 2 Activities
to the extent reasonably determined by the State in the context of the
destruction, loss or damage; and

{iv) the State will issue a Modification Order in relation to changes to the
obligations of OF2 to carry out the Stage 2 Activities; or

{o carry out a Modification in reinstating or repairing the Stage 2 Works, the
Stage 2 Area or the System and specifying a reasonable time within which
the Modification must be carried out, in which case:

{iy the reinstatement or repair will constitute a Modification only to the
extent that the work required differs from the requirements of the PSR;

(i) OF2 will be compensated for the Modification only to the extent that
any Insurance Proceeds (or any proceeds of Insurances that OF2
would have been entitled to recover if OF2 had fully complied with
clause 36) are less than the Estimated Cost Effect of the Modification;
and

(i) ihe effect of the Medification on the D&C Program will be addressed
as part of the terms of the Modification in accordance with clause 286,

344  State may repair or reinstate

Without limiting any other provision of the Staie Stage 2 Documents, and subject
to clause 34,3, if OF2 does not comply with clause 34,2:

(a)

(b)

the State may give OF2 notice that the State intends to remedy, repair or
reinstate any destruction, loss or damage {or have such work done by a
nominee) which OF2 was (and is) obliged to repair, replace or remedy under
clause 34.2; and

if OF2:
(i}  does not commence complying with its obligations under clause 34.2
within 14 Business Days of the issue of the notice by the Staie; or

(i) having commenced to comply with its obligations under clause 34.2,
ceases to comply with its obligations (as reasonably determined by the
State),
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the State may, without further notice, elect to remedy, repair or reinstate any
destruction, loss or damage or to have such work done by a person
nominated by the State, in which case:

(iii} the costs and expenses incurred in doing such work or having such
work done by ancther person will be a debt due and payable by OF2
to the State; and

(iv) OF2will not be entitled to make any Claim against the State in respect
of such work and, subject to clauses 35.2 {o 35.4, must indemnify the
State and its Associates against any Claim or Loss {including any
legal costs on a full indemnity basis) that the State or its Associates
(as applicable) pay, suffer, incur or are liable for, in respect of such
work,

34.5 Damage to property outside the Stage 2 Area

(@)

(b)

Without limiting clause 35, if any damage to or loss or destruction of real
property outside the Stage 2 Area or personal property of third parties, the
State or its Associates (to the extent not covered under clause 34.2) occurs
which arises out of;

(i)  abreach by OF2 of its obligations under the State Stage 2
Documents, OF2 must promptly repair, replace or reinstate the
damage, loss or destruction at OF2's cost or if the affected person
agrees, reasonably compensate the affected person; and

(i} the Stage 2 Activities, OF2 must premptly repair, replace or reinstate
the damage, loss or destruction (if OF2 has legal liability to do so), or if
the affected person agrees, reasonably compensate the affected
person {if OF2 has legal liability to do so).

If OF2 fails {o carry out the repair, replacement or reinstatement work or pay
reasonable compensation (if this clause 34.5 requires OF2 to do so), the
State may carry out the repair, replacement or reinstatement work or pay
reasonable compensation and any Loss incurred by the State will be a debt
due and payable from OF2 to the State.

35 Indemnity

35.1  Indemnity from OF2

Subject to clauses 35.2 and 35.4, OF2 must release and indemnify the State from
and against:

(a)

any Claim or Loss brought against, suffered or incurred by the State or its
Associates in respect of:

(i)  damage to, loss or destruction of, or [oss of use (whether total or
partial) of, any real or personal property (including property belonging
to the State or its Associates);

(i}  anyinjury to, or death or disease of persons; or

(i} any third party suits, claims, actions, demands, proceedings, penalty,
costs, charges or expenses not otherwise covered by
clause 35.1(a)(i) or 35.1(a)(t),

to the exdent caused or contributed to by or arising out of:
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(b)

(iv) the condition of the Stage 2 Area or the use or occupation of the
Stage 2 Area by OF2 or its Assoclates; or

(v)  any act or omission of OF2 or its Associates in relation to, orin
consequence of, Stage 2 or the Stage 2 Activities (including the
performance or non performance by OF2 of its obligations under the
State Stage 2 Documents); and

any Claim or Loss suffered by or incurred by the State or ifs Associates to
the extent caused or contributed to by or arising out of:

i)  breach or failure to comply with the terms of any State Stage 2
Document by OF2 or its Associates; or

(il  negligent or unlawful acts or omissions or Wilful Misconduct by OF2 or
its Associates,

35.2 Exclusion from indemnity

QF2's liability under clause 35.1, and under any other indemnity in a State Stage
2 Document which is expressed to be subject to this clause 35.2, will be reduced
to the extent that a Claim or Loss arises from:

(a)

(b)

(e)

(f)

a fraudulent, negligent, unlawful or wrongful act or omission or Wilful
Misconduct of the State or its Associates;

a fraudulent, unlawful or negligent act or omission of the V8 Supercar Event
Promoter or its Associates;

a breach by the State or its Associates of their respective express
obligations under a State Stage 2 Document;

OF2 following an express direction of the State with respect to its obligations
under the State Stage 2 Documents if such directions are given in
accordance with this deed, provided that this does not reduce OF2's liability
under clause 35.1 to the extent the State direction arises out of, or is given
in relation fo a circumstance which is causad by, a breach of the State Siage
2 Documents by OF2 or its Associates;

a third party suit, claim, action, demand, proceeding, penalty, cosi, charge or
expense for pure economic foss arising solely as a result of:

{i} the decision by the State to proceed with Stage 2; or
(i the existence of Stage 2 or location of the System Site Corridor; or
any of:

(i) aCompensation Event, Relief Event or Force Majeure Event, to the
extent OF2 is entitled to relief in respect of that event under
clause 15, 22, 23 or 24 (as applicable);

{iiy  provided that OF2 has complied with all of its obligations under this
deed in respect of the Migrating Contamination (including the
conditions of any Approvals), the effects of Migrating Contamination;

{ii} the effects of Contamination caused or contributed to by the Siate or
its Associates during the D&C Phase, to the extent the State refains
the risk of such Contamination under clause 11.3;

(iv} an Uninsurable risk to the extent the State has agreed to indemnify
OF2 for that risk under clause 36.2; or
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(v} destruction, loss or damage, to the extent such destruction, loss or
damage is the direct result of the circumstances in clause 34.2{b),

other than to the extent that OF2 is enfitled to recover {or would have been
entitied to recover if OF2 had fully complied with clause 36 and made a
proper claim) under any insurance policy,

35,3 Ohbligations not affected

Clause 35.1 does not lessen OF2's other obligations under the State Stage 2
Documents,

35.4 Liability for Indirect or Consequential Loss

(@)

(c)

{Limit on State liability): Despite any other provisions of this deed
{including the definition of Loss and its use), neither the State nor any
Associate of the State has any liability to OF2, nor will OF2 be entitled to
make any Claim, in respect of any Indirect or Consequential Loss incurred or
sustained by OF2 as a resuilt of any act or omission of the State or any
Associate of the State (whether negligent or otherwise) or as a resulf of a
breach of the State Stage 2 Documents by the State, except to the extent
that such Indirect or Consequential Loss is in respect of;

(Y  anamocunt for which the State is liable under clause 32 or the
Estimated Cost Effect Schedule;

(i)  an amount for which the State is liable under clause 38 or schedule 5
{Termination Payments); or

(it} an Uninsurable risk for which the State is liable fo indemnify or
otherwise pay OF2 under clause 36.2,

(Limit on OF2's liahility): Despite any other provision of this deed
{including the definition of Loss and its use), neither OF2 nor any Associate
of OF2 has any liability to the State, nor will the State be entitled to make
any Claim, in relation to any Indirect or Consequential Loss incurred or
sustained by the State or an Associate of the State as a result of any act or
omission of OF2 or any Associate of OF2 {whether negligent or otherwise)
or as a result of a breach of the Stage 2 Documents by OF2, except to the
extent that such Indirect or Consequential Loss is in respect of:

(1Y Wilful Misconduct, Gross Negligence, a criminal act or fraud of OF2 or
an Associate of OF2:

(il aliability that cannot be limited or excluded at Law;

(iity economic loss which is insured or required to be covered in an
insurance policy held by OF2 or a subcontractor in compliance with
this deed;

{ivy anyinjury to, or death or disease of persons; or

(v} any third parly suit, claim, action, demand, proceeding, penalty, cost,
charge or expense arising out of or in relation to a breach of the State
Stage 2 Documents by OF2 or its Associates.

{Management of Claims): In respect of a third party suit, claim, action,
demand, proceeding, penalty, cost, charge or expense for Indirect or
Consequential Loss in respect of which the State is indemnified by OF2
under this clause 35:
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(i)

(iif)

subject to clauses 35.4{c)(ii) and 35.4(c}{iii) the State must, as soon
as is reasonably practicable after it becomes aware of a suit, claim,
action, demand, proceeding, penally, cost, charge or expense:

(A) notify OF2 of the alleged suit, claim, action, demand,
proceeding, penalty, cost, charge or expense;

{B) give OF2 at the time of notification the option to conduct the
defence of the suit, claim, action, demand, proceeding, penalty,
cost, charge or expense; and

(C) provide OF2 (at OF2's expense) with reasonable assistance in
conducting the defence of such suit, claim, action, demand,
proceeeding, penalty, cost, charge or expense;

clause 35.4(c)(i) does not apply if:

(A) interlocutory proceedings are commenced against the State on
an urgent basis;

{B) the State reasonably considers that there is insufficient time to
notify OF2 and for OF2 to commence defence of such
proceedings on behalf of the State;

{C) the Siate initially defends such proceedings; and

(D) as soon as practical after commencement of the proceedings
the State gives OF2 the option to conduct the defence of such
proceedings; and

clause 35.4(c)(i) does not apply to any suit, claim, action, demand,
proceeding, penalty, cost, charge or expense which:

(A) the State {acting reasonably) considers should be conducted by
the State for public policy reasons; or

(B) would prevent the continued development or operation of Stage
2 or the System or continued conduct of the Stage 2 Activities or
provision of Services in accordance with the Project Deed,

and the State to the extent reasonably practicable consults in good
faith with OF2 with respect to such suit, claim, action, demand,
proceeding, penally, cost, charge or expense.

In respect of a suit, claim, action, demand, preceeding, penalty, cost, charge
or expense managed by the State under clause 35.4{c){ii) or 35.4(c)(iii},
the State will:

(iv)

v

(vi)

notify OF2 of that suit, claim, action, demand, proceeding, penalty,
cost, charge or expense as soon as reascnably practical after it
becomes aware of a suit, claim, action, demand, proceeding, penalty,
cost, charge or expense;

use reasonabie endeavours to give OF2 prior notice befors agreeing
to any compromise or seftlement of such a suit, claim, action, demand,
proceeding, penalty, cost, charge or expense; and

use reasonable endeavours to consuit in good faith with OF2 prior to
agreeing to any such compromise or settlement.
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36 | Insurance

36.1 Insurance generally

OFZ2 must obtain and maintain (or cause to be obtained or maintained) such
insurances as a prudent owner and operator would obtain and maintain for works
substantially similar to the Stage 2 Activities and for works of a type substantially
similar to the Stage 2 Works, including as a minimum the insurances on the
minimum terms and for the periods specified in schedule 7 (Insurances).

36.2 Uninsurahility

(a)

(b)

(f}

{Insurance unavailability): OF2 need not effect or maintain any particular
insurance required to be effected and maintained in accordance with
schedule 7 {Insurances) fo the extent that it covers a risk which, after Stage
2 Financial Close, is agreed or determined in accordance with this clause
36.2 to be Uninsurable, for so long as it remains Uninsurable.

{Notice): If OF2 intends not to obtain insurance in reliance on its rights
under clause 36.2(a), OF2 must at all times act in good faith with respect to
the State and must not less than 45 Business Days before OF2 is required
to effect that insurance:

(i)  notify the State on becoming aware that the risk is, or is likely to
become, Uninsurable;

{iiy  provide the State with the names and contact details of OF2's
insurance broker and other insurance advisers for the purposes of
attempting to arrange that insurance;

(i) provide the State with a report by CF2's insurance broker or insurance
advisers detailing the steps which have been taken by or on behalf of
OF2 to obtain that insurance and the terms if any upon which that
insurance is available; and

{iv) provide to the State written authority for OF2's insurance broker and
other insurance advisers to disclose to the State, and provide all
documents evidencing, the steps which have been taken by or on
behalf of OF2 fo obfain that insurance and the terms if any upon which
that insurance is available.

(State request): After receipt of the notice under clause 36.2(b), the State
will notify OF2 that the State:

(i agrees that the risk is Uninsurable; or

(i} disagrees that the risk is Uninsurable, in which case the State may
request OF2 fo effect and maintain the relevant insurance or substitute
insurance if the State reasonably considers that the relevant insurance
or substitute insurance is available on commercially reasonable terms.

{OF2 to comply): Subject to clause 36.2(e), OF2 must give effectto a
request under clause 36.2(c)(ii) promptly.

{Insurance dispute resolution); OF2 must promptly carry out each request
made by the State in accordance with the terms of the request under clause
36.2(c)(ii}, unless it disputes the reasonableness of the State's request and
within 10 Business Days refers the Dispute for resolution under clause 49.

(State may advise OF2): The State may advise OF2 that it considers
insurance of a risk to be $0 uneconomic as to make the risk Uninsurable and
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it requires consuliation under elause 36,2(g} on the means to manage the
risk.

{Meeting to discuss): If a risk is agreed or determined fo be Uninsurable in
accordance with this clause 36, the parties must meet to discuss the means
by which the risk should be managed, including:

{i)  consideration of the issue of self-insurance by either party;

(i1} if, though Uninsurable, it is still possible to insure the risk by paying
high premiums, taking out the insurance cover, and passing the
premium charges through to the State from the date the insurance
cover is taken out; or

(i}  assigning some other allocation of responsibility to the risk.

(State to indemnify): f the parties agree that the State will indemnify OF2
against the Uninsurable risk in accordance with clause 36.2{(g), the parties
must agree on the beneficiaries of that indemnity, any deductible payable to
the State, and the amount, scope and period of cover under that indemnity.

(Management): If a risk is agreed or determined under this clause 36 to be
Uninsurable but, after meeting in accordance with clause 36.2(g) the parties
cannot agree as to how to manage the risk, then:

(iy  this deed will continue but the Pre-Completion Payments will be
adjusted to deduct an amount equal to the premium that was payable
by OF2 for insurance of such a risk immediately prior to such risk
becoming Uninsurable (but will be increased to reflect the premium
payable if the risk ceases to be Uninsurable and OF2 takes out
insurance to cover that risk); and

(i) on the ocourrence of the risk, the Staie will either (at the State's
option):

(A)  indemnify OF2 for the loss (including loss of revenue) or
damage suffered or incurred by OFZ2 to the extent such loss or
damage arose from the occurrence of that risk, up to an amount
equal fo the insurance proceeds that would have been payable
had the relevant insurance continued to be available {less any
deductibles which would have been OF2's risk}, or, if the
insurance had never been availabls, the amount agreed by the
parties to cover that loss or damage (less any deductibles which
would have been OF2’s risk), or if no agreement, determined in
accordance with clause 49, and this deed will continue; or

(B) ifthe Stage 2 Works are, or the System, is wholly or
substantially damaged or destroyed, terminate this deed, in
which case a Force Majeure Event will be deemed to have
occurred, and the State will pay OF2 an amount eqgual to the
Force Majeure Termination Amount in accordance with clause
38.8(a)(iii),

and will advise OF2 within 10 Business Days of its election.

(Direction to Reinstate). |f the State elects o indemnify OF2 after the
occurrence of a risk that is Uninsurable, the State will, within 60 Business
Days of the occurrence of the Uninsurable risk {or such loenger period as the
State reasonably requires in order to assess the situation and form its
infention), require OF2;
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(i) toreinstate or repair the damage or desiruction to the Stage 2 Works
or the Stage 2 Area or any part of them caused by the Uninsurable
risk in accordance with clause 34.2;

(i)  toreinstate or repair the damage or destruction to the Stage 2 Works
or the Siage 2 Area or any part of them caused by the Uninsurable
risk in accordance with clause 34.2 on the basis of different
specifications than those for the original Stage 2 Works, in which case
the State will issue a Modification Order setting out the different
specifications and clauses 26 and 34.3(b) will apply; or

{iifl  not to reinstate or repair the damage or destruction o the Stage 2
Works or the Stage 2 Area or any part of them caused by the
occurrence of the Uninsurable risk, in which case clause 34.3(a) will
apply in respect of the occurrence of the Uninsurable risk.

{OF2 to approach insurance market): If OF2 is not required to effect or
maintain any particular insurance under this clause 36.2 then:

{iy OF2 must, in good faith, approach the insurance market on a regular
basis and in any event at intervals of no more than 6 months, to
establish the extent to which the relevant insurance remains an
insurance that is unavailable in respect of projects in the nature of
Stage 2 (or is not available on commercially reasonable terms); and

(i) provide the State with all relevant information concerning those
approaches on a regular basis and in any event at intervals of no more
than & months.

(Insurance that hecomes available). If an Uninsurable risk {which would,
but for the operation of clause 36.2(a), otherwise be required to be insured
under this clause 36) ceases to be Uninsurable, OF2 must immediately take
out and maintain that insurance and otherwise comply with the requirements
of this clause 36 with respect to that insurance and:

(i)  the provisions of clause 36.2(a) will not apply to relieve OF2 from the
obligations to effect and maintain that insurance; and

{i) any agreement or determination under clause 36.2(g), (h), (i} or {n)
as to self-insurance, adjustment of payments for higher premiums,
indemnity from the State or other allocation of responsibility for the risk
will no longer apply 1o that risk.

(Set off of saved premium); To the extent OF2 does not effect or maintain
any particular insurance under clause 36.2(a) and the Pre-Completion
Payments have not otherwise been adjusted to reflect this in accordance
with clause 36.,2(i){i) the State may sef off the amounts of any premiums not
paid by OF2 as a consequence against one or more Pre-Completion
Payments. For these purposes, the premiums saved will be deemed to be
the greater of the amount budgeted for the insurance in the Base Case
Financial Model and the amount previously paid for the insurance by OF2.

36.3 Acceptable insurers

All insurances which OF2 is reguired to effect under this deed must be effected
with Reputable Insurers.
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36.4 Proof of insurance

(&)

{b)

(c)

{Evidence of OF2's insurance): Upon notice from the State, OF2 must
provide (and must (if applicabie) procure that its Asscciates provide)
evidence to the State of the insurances effected and maintained by OF2 (or
caused by OF2 {o be effected or maintained).

(Certificates of currency): Notwithstanding clause 36.4{(a), OF2 must
provide, or cause o be provided, to the State:

(i)  acertified copy of each certificate of currency, renewal certificate and
endorsement slip, within 10 Business Days of the inception date or
renewal date of any insurance policy or the issuing of any
endorsement to any insurance policy, and such certificates of
currency, renewal certificates and endorsement slips must be issued
on the insurers’ or insurance broker's letternead, or in the case of
layered insurance must be the letterhead, or stamp and signature of
the insurer or lead insurer for each layer;

(it  other than with respect to Employers Liability and Workers
Compensation Insurance, Motor Vehicle Insurance and Plant and
Equipment insurance, a certified copy of each insurance policy, and
the original of such policy must be made available for inspection by
the State from time to time as required by the State, subject to the
reasonable requirements of OF2 as to confidentiality; and

(i)  other than with respect to Employers Liability and Workers
Compensation Insurance, Motor Vehicle Insurance and Plant and
Equipment Insurance, within 30 Business Days of the payment due
date of any insurance policy or of the renewal date of any insurance
policy, evidence by way of the insurer's official receipt, or other
acceptable form (which includes a statement from an insurance broker
receiving payment as agent of the relevant insurer), confirming that
the premium due and all applicable statutory charges connected with
the insurance policy have been paid to the insurer.

(Failure to provide evidence): If, after being notified by the State fo do so,
OF2 fails to produce evidence of compliance with its insurance obligations
under this clause 36 to the satisfaction of the State within 10 Business Days
of that nofice, the State may effect and maintain the relevant insurance and
pay the premiums for that insurance. Any amount paid by the State will be a
debt due from OF2 to the State payable on demand.

36.5 Notices from or to insurer

Except to the exient prohibited by Law, OF2 must ensure that each policy of
insurance required to be effected by OF2 in accordance with this deed under
which the State is a named insured, additional insured or noted interested party
contains provisions reasonably acceptable to the State that require the insurer:

(@)

whenever the insurer gives t6 or serves upon OF2 or its Associates a notice
of cancellation or other material notice concerning the policy, at the same
fime to give to the State a copy of the notice that has been given or served
upon OF2 or its Associates; and

whenever OF2 fails to renew the policy or to pay a premium or OF2 requests
that the insurer cancel the policy, to give notice of that failure or request (as
the case may be) fo the State and OF2 at least 20 Business Days prior fo
the insurer giving any notice of cancellation or non-renewal.
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36.6 Notices of potential Claims

OF2 and the State must, as soon as practicable, notify each other of any
occurrence or incident that may give rise to a Claim in excess of $100,000 or
$10,000 in respect to professional indemnity claims under a policy of insurance
required by this clause 36 and must keep the other informed of subsequent
developments concerning that occurrence or incidence or the Claim.

36.7 Extent of cover

(a)

(b}

(©

(d)

{Notice of required cover): If the State at any time reasonably requires
OF2 to;

{Iy  insure against a risk not specifically provided for or contemplated
under this clause 36; or

(il increase the extent of or change the terms of an existing cover in
retation to a risk,

it may nofify GF2 accordingly and request that OF2 give effect to the State’s
requirements as set out in the notice.

{Notice of additional premium): OF2 must promptly notify (and provide
supporting evidence ta) the State of the amount (if any} of any additional
premium payable to effect & request by the State under this clause 36.7.

(State response): Within 10 Business Days after receipt of notification from
OF2 under clause 36.7(b) the State must inform OF2 whether it requires
OF2 to:

(i}  obtain ancother quote of the insurance requested under clause
36.7(a}, in which case clause 36.7(b) applies;

(i} effect that insurance cover; or
(ii)  not effect that insurance cover.

{(Implementation of additional cover): If the State informs OF2 under
clause 36.7(c) that the State requires OF2 to effect that insurance cover,
OFZ2 must prompily do so and the State must reimburse the amount of the
additional premium to OF2 within 20 Business Days after OF2 provides
evidence satisfactory to the State {acting reasonably) that the insurance
cover has been so effected,

36.8 General requirements

(a)

(Terms}: All insurances which OF2 is required to effect under this clause 36
must:

(i)  be governed by and must be construed according fo the laws of
Queensland and, in the case of all policies other than legal liability
policies, include a provision under which each party to that policy
agrees to:

(A}  subrnit to the non exclusive jurisdiction of the courts of
Queensland, and the courts competent to determine appeals
from those courts, with respect to any proceedings which may
be brought at any time relating to that policy; and

{B) waive any objection it may now or in the future have to the
venue of any proceedings, and any claim it may now or in the
future have that any proceedings have heen brought in an
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(e)

(f)

inconveniant forum, if that venue falls within clatise
36.8(a)(iMA);

(i  inthe case of the D&C Phase contract works {material damage)
insurance specified in schedule 7 (Insurances), specify the Security
Trustee (while any Actual Debt remains outstanding) and the State as
the sole loss payees to whom the insurers may pay monies under
such insurance policies in accordance with clause 36.2 (provided that,
with respect to any terrorism coverage available under those policies,
OF2 and the Security Trustee will be the claimant for such coverage
and the State will not be a loss payee and must not be the insured
party claiming the coverage);

(i)  contain such conditions, endorsements and exclusions as are
reasonably required by the State;

{iv) other than with respect to Employer’s Liability and Warkers
Compensation Insurance, Motor Vehicle Insurance and Plant and
Equipment Insurance, contain no conditions, endorsements or
exclusions uniess those conditions, endorsements or exclusions have
been first approved by the State (such approval must not be
unreasonably withheld);

{v) subject to clause 36.8(g), not be materially altered, cancelied or
permitted to lapse by or on behalf of OF2 without the prior approval of
the State; and

{vi) other than with respect to Employer's Liability and Workers
Compensation Insurance, Motor Vehicle Insurance and Plant and
Equipment Insurance, the form of each insurance policy must be
provided to and approvad by the State (such approval must not be
unreasonably withheld} before that insurance is effected or renewed.

(Excesses): No insurances which OF2 is required to sffsct and maintain
under this clause 36 will be subject to an excess or deductible that is notin
accordance with schedule 7 (Insurances) untess the State has approved
the amount of the excess or deductible.

(Do not permit vitiation): OF2 must not knowingly permit or suffer to be
done any act, matter or thing whereby any insurance required to be effected
under this clause 36 may be vitiated or rendered void or voidable.

{Premiums). OF2 must pay or cause to be paid punctually all premiums and
other moneys payable In respect of any policy of insurance required to be
effected by OF2 under this clause 36.

(Information to insurer): OF2 must give full, true and particufar information
to the relevant insurer of all matters and things the non-disclosure of which
might in any way prejudice or affact any policy or policies of insurance or the
payment of any or all moneys under that policy or those policies.

{Information to the State}. OF2 must provide to the State:

() inrespect of any D&C Phase renewable insurance policy effected or
propesed to be effected under this clause 36 which also insures other
works, projects or activities in addition to Stage 2, a certificate on the
insurers’ letterhead stating that the Project has been accepted by the
insurer as complying with all terms and conditions of that policy; and
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(i) inrespect of any insurance policy effected or proposed to be effected
under this clause 36 which OF2’s broker has bound under an
insurer's binder or automatic facility, a certificate on the insurer's
letterhead stating that Stage 2 has been accepted by the insurer as
complying with all terms and conditions of that binder or automatic
facility.

(Permission to cancel). Before the cancellation by OF2 of any insurance
required to be effected under this clause 38, OF2 must first;

(i}  provide the State with the reasons for the proposed cancellation and
details of any insurance which is proposed to be substituted for the
policy proposed to be cancelled; and

(i) obtain the State’s consent 1o that canceliation,

{Reasonable assistance). OF2 must do everything reasonably required by
the State or any other person in whose name an insurance policy is effected
and maintained to enable the State or other person (as the case may be) fo
claim, and to collect or recover, money due, under or in respect of any
insurance policy.

{(Non vitiation): Whenaver under this deed insurance is effected in more
than one name, the policy of insurance must, fo the extent the policy of
insurance may cover more than one insured party, contain a non-vitiation
clause providing that any non-disclosure or misrepresentation (whether
fraudulent or otherwise), any breach or a term or condition of a policy, or any
fraud or other act, omission or default by one insured party does not affect
another insured party’s right to claim under the policy, provided that such
acts or omissions were not made with the connivance of that other insured
party.

{Cross liability); For the contract works (public/products liability} insurance
and material damages insurances, such insurance must provide that:

(i) the insurance coperates in the same manner as if there were a
separate policy of insurance covering each insured party; and

{ii)y  the insurer waives all rights, remedies or relief to which it might
become entitled by way of subrogation or contribution against any of
the parties comptising the insured and their insurers and that failure by
any insured parly o observe and fulfil the terms of the policy does not
prejudice the insurance in regard fo any other insured party.

36,9 Insurance Proceeds Account

(a)

Not later than Stage 2 Financial Close, OF2 must;
(i)  establish an account to be known as the Insurance Proceeds Account;

{iiy  maintain that account in the name of OF2 with a financial institution
nominated by OF2 and approved by the State (such approval not to be
unreasonably withheld) or with a financial institution which is a party to
the Debt Finance Side Deed;

(i) give details of that account to the State;

(iv) notify the financial institution referred to in clause 36.9(a)(ii) of the
charge over the Insurance Proceeds Account in accordance with the
State Security Deed and procure, and copy the State with,
acknowledgment of that notice from the financial institution; and
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(v) procure the agreement of the financlal institution referred to in clause
36.9(a)(ii) not to exercise any right of set off or combination of
accolrnts in relation o the Insurance Proceeds Account,

{b} Each of the Siate and OF2 must deposit any amount it recelves under any
insurance policy taken out in compliance with the D&C Phase contract works
(material damage) insurance specified in schedule 7 ({nsurances) into the
Insurance Proceeds Account,

{c} Moneys in the Insurance Proceeds Account may only be applied:

(I inthe payment of Claims, to fund the remedy, repair, rectification or
reinstatement of any defect in, damage to, or destruction of, the Stage
2 Works in accordance with this deed; or

(i) in accordance with clause 34.3{a)(ii} or schedule 5 (Termination
Payments).

(d) OF2must give to the State records of expenditure from the Insurance
Proceeds Account within 45 days of such expenditure.

(e)  Any funds remaining in the Insurance Proceeds Account after such
application as referred {o in clause 36.9(c) will belong to OF2,

13200989/36 page 181



PART [ - DEFAULT, TERMINATION & HANDBACK

37 Default

37.1 Persistent Breach

The State may issue a Persistent Breach Notice to OF2 if a breach of the
same obligation under any State Stage 2 Document occurs more than twice
in any 12 month peried (Persistent Breach),

(@)

(b)

(c)

A Persistent Breach Notice must:

(i}
(i)
(i)

{iv}

state that it is a Persistent Breach Notice:
identify the breach;
not relate to:

{A) an Event of Default which is the subject of a Cure Plan or
Prevention Plan which OF2 is diligently implementing;

(B} an OFZ2 Termination Event which is the subject of a notice by
the State under clause 38.4; or

(C) breaches of the State Stage 2 Documents in relation to which
the State has issued a Frequent Breaches Notice under clause
37.2(a) and which OF2 is diligently remedying; and

state that, if the breach continues beyond 30 Buginess Days or recurs
within the 12 month period commencing 30 Business Days (or such
fonger period as the State reasonably determines having regard to the
nature of the breach) after the date of service of the Persistent Breach
Notice, it may resuit in the State becoming entitled to terminate this
deed.

If, following the issue of a Persistent Breach Notice, the breach specified in
the Persistent Breach Notice has continued beyond 30 Business Days or
racurred within the 12 month peried comimencing 30 Business Days {or such
longer period determined by the State under clause 37.1{b)(iv})} after the
date of service of the Persistent Breach Notice, then the State may issue a
Final Persistent Breach Notice.

A Final Persistent Breach Notice must:

(i)
(it)
(iif)

()

state that it is a Final Persistent Breach Notice;
identify the breach;

state that the breach has been the subject of a Persistent Breach
Notice served within the period of 12 months and 30 Business Days
{or such longer period delermined by the State under clause
37.1{b)(iv)) prior to the date of the service of the Final Persistent
Breach Notice; and

state that if the breach continues beyond 30 Business Days (or such
longer period as the State reasonably determines having regard to the
nature of the breach) or recurs three or more times within the six
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month period after the date of service of the Final Persistent Breach
Notice, the State will become entitled to terminate this deed.

37.2 Frequent Breaches

(2) The State may issue a.Frequent Breaches Notice to OF2 if OF2 commits
frequent breaches of the State Stage 2 Documents which, in aggregate:

(i)  substantially frustrate the objectives for the Project;

(Y significantly impair the State's ability to fulfit any of its objectives under
the Light Rail Legislation in the form enacted as at the date of this
deed;

(iii}y otherwise have a material adverse effect on the System, Passengers
or local communities (including local residents or businesses); or

(iv} inthe State's reasonable opinion indicate that OF2 does not intend to
be or does not regard itself as being bound by this deed,

whether or not such breaches are of the same type of class (Frequent

Breaches). :

(b} A Frequent Breaches Notice must:

(i) state thatitis a Frequent Breaches Notice;

(i} identify the Frequent Breaches; and

(i) not relate to:

(A) an Event of Default which is the subject of a Cure Plan or
Prevention Plan which OF2 is diligently Implementing;

(B} an QF2 Termination Event which is the subject of a notice by
the Siate under clause 38.4; or

{C} breaches of the State Stage 2 Documents in relation to which
the State has issued a Persistent Breach Notice under clause
37.4(a) and which OF2 is diligently remedying; and

{iv) state that, if Frequent Breaches continue to occur, they may resuliin
the State becoming entitled to terminate this deed.

{c) If following the issue of a Frequent Breaches Notice, any Frequent
Breaches continue to occur during the 12 month period commencing 30
Business Days after the date of service of a Freguent Breaches Nofice, the
State may issue a Final Frequent Breaches Notice to OF2,

(d) A Final Frequent Breaches Notices must;

(iy state thatit is a Final Frequent Breaches Notice;

(i} identify the Frequent Breaches;

(i} state that the Frequent Breaches have been the subject of a Frequent
Breaches Notice served within the period of 12 months and 30
Business Days pricr to the date of service of the Final Frequent
Breaches Notice; and

(iv) state that if Frequent Breaches continue to occur at any time in the 6
month period after the date of service of the Final Frequent Breaches
Notice, the State will become entitled to terminate this deed,
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37.3 Events of Default
Each of the following events is an Event of Default;

(a)

(b)

(c)

(d)

(e)

(failure to progress): OF2 fails to regularly and diligently progress the
Stage 2 Activities as required under clause 15.2{a);

{fraud or misleading conduct): there is any fraud or any collusive or
misleading or deceptive conduct on the part of OF2 or its Associates in the
perforrmance of any of the Stage 2 Activities;

{funding cancelled): the obligation of a Debt Financier or an Equity Investor
to provide funding under the Debt Financing Documents or the Equity
Documents, respectively, is cancelled due {o a breach, an event of default or
review event (in each case, however described) under a Debt Financing
Document or an Equity Document {as applicable), or a Debt Financier or
Equity Investor fails (in whole or in part) to provide funding under the Debt
Finaneing Documents or the Deferred Equity Commitment Deeds for the
amounts set out in the Base Case Financial Model;

{failure to pay): OF2 fails to pay an amount that is due under any State
Stage 2 Document when it is due and the failure is not remedied with 20
Busingss Days of a demand from the State;

(failure to report). OF2 fails to comply with its reporting obligations under
this deed or a report from OF2 contains a material inaccuracy;

{refinancing}): OFZ2 breaches its obligations under clause 44.1;

{incorrect representation or warranty): a representation or warranty made
or given by OF2 in any State Stage 2 Document proves to be untrue;

(llegality Event): an lllegality Event occurs;

(notice of Permitted Change in Control): OF2 breaches its obligations
under clause 47.4;

{subcontracting). OF2 breaches its obligations under clause 48; and

(other breach): any other breach of an obligation under any State Stage 2
Document by OF2,

provided that an event described in clause 37.3(e), 37.3(g) or 37.3(k} will only be
an Event of Default if the State {acting reasonably) considers that such event is
material.

37.4 Default Notice
If an Event of Default occurs:

{a) (State may notify}): the State may give OF2 a notice (Default Notice):
(i)  stating that it is a notice under this clause 37.4;
(i) specifying the nature of the Event of Default; and
(i} specifying a pericd that s, in the reasonable opinion of the State, the
peried reasonably required to Remedy the Event of Default; and
(b) (OF2 must remedy and notify): OF2 must:
(il whether or not a Default Notice has been issued by the State,
immediately commence and diligently pursue any action required to
Remedy the Event of Default; and
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(i)

if a Default Notice has not been issued by the State, immediately
notify the State of the Event of Default.

37.5 Applicable Cure Period

Subject o the Debt Finance Side Deed, the Applicable Cure Period will be the
pericd specified by the State in the Default Notice, provided that:

(a)

(b)

(c)

(d)

(@)

(failure to pay): if the Event of Default is a failure to pay money, OF2 must
Remedy the Event of Default within 10 Business Days after receipt of the
Default Notice {(and clauses 37.5({b), 37.6 and 37.7 will not apply to that
Event of Defauli),

(extension of Applicable Cure Period): subject io clause 37.5{(c):

(i)

(if)

if at any time OF2 considers in good faith that the Applicable Cure
Period is not reasonable, it may request an exiension to the Applicable
Cure Period by notifying the State of that belief, the reasons for that
helief {in such detail as the State may reasonably require) and the
time which OF2 believes is reasonably required to Remedy the Event
of Default; and

if OF2:
{A) gives the State a notice under clause 37.5(b)(i}; and

(B) Is and has been diligently pursuing a Remedy of the Event of
Default,

the Applicable Cure Period will be extended by the time which the
State determines is reasonably required to Remedy the Event of
Default (having regard fo, among other things, the notice from OF2
under clause 37.5(b}(i));

(limitation on Applicabie Cure Period):

(@i}

(ii)

(iii)

subjact to clause 37.5(c){ii), OF2 may only apply onca for an
extension of the Applicable Cure Period in respect of an Event of
Default, unless ihe State otherwise agrees;

the State agrees to consider in good faith any application from OF2 for
a second extension of an Applicable Cure Period if OF2 can satisfy
the State that OF2 is diligently pursuing its step in rights under a Core
Contract as required to Remedy the Event of Default; and

the maximum period of time which OF2 may be given to Remedy an
Event of Default will be 68 months in aggregate from the date of the
relevant Default Notice; and

{suspended obligations): an Applicable Cure Period will not take into
account any period in which the performance of the relevant obligations by
OF2 is suspended by operation of clause 22.7, 23.6 or 26.8.

37.6  OF2 to Remedy Event of Default

{Cure Plan}: If the State issues a Default Notice and the Event of Default is
capable of being Remedied, OF2 must;

()
(i)

comply with the Default Notice;

unless the Applicable Cure Period is less than 10 Business Days {in
which case no Cure Plan is required), within 10 Business Days after
receipt of the Default Notice (or such longer period as the parties
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agree), prepare and submii io the State a draft plan describing the
actions and measures which OF2 will diligently pursue to Remedy the
Event of Default;

(i}  the parties must cansult in good faith to agree to that plan (including
any amendments to the draft plan reasonably required by the State),
and

{iv} following agreement or determination of that plan (Cure Plan), OF2
must implement the Cure Plan.

{b) (Prevention Plan): If the State issues a Defaulf Nolice and the Event of
Default is not capable of being Remedied, OF2 must:

(i}  within 10 Business Days afier receipt of the Default Notice prepare
and submit to the State g draft plan describing the actions and
measures which OF2 will diligently pursue to prevent the Event of
Default from recurring;

{iiy the parties must consult in good faith to agree to that plan (including
any amendments to the draft plan reasonably required by the State),
and

(iif) Tfollowing agreement or determination of that plan (Prevention Plan),
OF2 must implement the Prevention Plan.

37.7 Disputes over Applicable Cure Period, Cure Plan or Prevention
Plan

If the parties cannot agree the Applicable Cure Pericd, the Cure Plan or the
Prevention Plan:

{a) the State may refer the matter for dispute resolution under clause 49; or

(b) OF2 may refer the matter for dispute resolution under clause 49 if and only
if OF2 is and has been diligenfly pursuing a Remedy of the Event of Default,

and, if either party refers the matter for dispute resolution under clause 49:

(c)  whilst the matter is being determined, OF2 must continue to diligently pursue
a Remedy of the Event of Default; and

(d}  any person determining the Applicable Cure Period under clause 48 is nof
entitled to determine an Applicable Cure Period which exceeds 6 months in
aggregate from the date of the relevant Default Notice (including if that 6
month period may expire notwithstanding that the Dispute has not been
determined).

37.8  No prejudice to other remedies
Nothing in this clause 37 prejudices or limits the State from:

(@) exercising its other rights, whether under the State Stage 2 Documents or
otherwise according to Law, and whether against GF2 or otherwise, in
relation to Event of Default, any Persistent Breaches, Frequent Breaches or
any other default by OF2, including the State's:

(iy  rights pursuant to any security held by the State;
(i)  Step-In Rights under clause 21; or

(i) rights to terminate this deed under clause 38; or
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(b)

suing OF2, or exercising any other rights against OF2, whether under the
State Stage 2 Documents or otherwise according to Law, in relation to an
tvent of Default, any Persistent Breaches, Frequent Breaches or any cther
default by OF2.

38 Termination

38.1 OF2 Termination Events
Each of the following events is an OF2 Termination Event:

(a)

(b)

()

(d)

(e)

{f)

{0

0

(failure to complete by Sunset Date); either:

(i) Stage 2 Completion has not occurred by the Date for Stage 2
Completion and the Independent Verifier reascnably forms the view
{including having regard to any applicable Cure Plan or Prevention
Plan which OF2 is diligently implementing) that OF2 will not achieve
Stage 2 Completion by the Sunset Date; or

{iy  Stage 2 Completion has not accurred by the Sunset Date;

(failure to commence): following Stage 2 Financial Close, OF2 fails to
commence within 60 Business Days the performance of the Stage 2
Activities;

(Persistent Breach); the State has issued a Final Persistent Breach Notice
and the relevant breach has continued beyond 30 Business Days (or such
longer period determined by the State under clause 37.1(d)(iv)) or recurred
three or more times within the six month period after the date of service of
the Final Persistent Breach Notice;

(Frequent Breaches): the State has issued a Final Frequent Breaches
Notices and Frequent Breaches continue to oceur at any time in the six
maonth period after the date of service of the Final Frequent Breaches
Noftice;

(abandonment): OF2 wholly or substantially abandons Stage 2 or displays
an intention to do so;

(failure to Remedy): a failure by OF2 to Remedy an Event of Default which
is capable of being Remedied within the Applicable Cure Period;

{failure to prevent): a failure by OF2 to prevent the recurrence of an Event
of Default which is the subject of a Prevention Plan;

{failure to submit, amend or implement plan): a failure by OF2 1o submit
a draft Cure Plan or a draft Prevention Plan or to consult in good faith with
the State to agree to a Cure Plan or a Prevention Plan, if such failure is not
remedied within 6 Business Days of notice from the State regarding that
failure;

{insolvency of OF2): an Event of Insolvency occurs in relation to OF2,
whether or not OF2 has been in breach of this deed; .

(insolvency of contractor or guarantor): an Event of Insolvency occurs in
relation to the D&C Contractor (Stage 2) or the D&C Guarantor (Stage 2)
whether or not OF2 is then in breach of this deed, and either:

{i) the D&C Contractor (Stage 2) or the D&C Guarantor (Stage 2) (as
applicable) is not replaced within 120 Business Days (or, at any time
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38.2

38.3

38.4

38.4A

38.4B

during that petiod, OF2 is not diligently pursuing the replacement of
the D&C Contractor (Stage 2) or the D&C Guarantor (Stage 2) (as
applicable)), by a person that;

(A) satisfies the requirements of clause 48; or
(B} Is otherwise acceptable to the State {aciing reasonably),

(k) (failure to insure): OF2 fails to effect and maintain (or cause to be effected
and maintained) the Insurances it is required fo effect and maintain pursuant
to this deed (subject to clause 36.2);

{) (assignment eic); OF2 breaches its obligations under clause 46; or

{m) (restrictions on dealing with share capital). OF2 breaches its obligations
under ciause 47.2,

Notice of OF2 Termination Event

Without limiting the State's other rights or OF2's other obligations under the State
Stage 2 Documents, OF2 must notify the State immediately upon becoming aware
of an OF2 Termination Event or an event or occurrence with, with the giving of
notice, or lapse of time, would or is likely to become an OF2 Termination Event,

State action following OF2 Termination Event

Without limiting the State's other rights and remedies under the State Stage 2
Documents, if an OF2 Termination Event has occurred and is subsisting, the State
may take any action it considers appropriate or necessary fo overcome the effects
of OF2 Termination Event or preserve Stage 2, the Stage 2 Works or the System,
which may include the State (or its nominees) entering and remaining on or in the
Stage 2 Area or the System and the amount of any cosis or expenses incurred in
taking such action will be payable on demand by OF2 to the State.

Termination for OF2 Termination Event

If an OF2 Termination Event occurs and is subsisting, the State may terminate this
deed by not less than 10 Business Days' notice to OF2, which states the OF2
Termination Event in respect of which the notice is given, with effect from the date
stated in the notice, without any cure period heing given to OF2.

Termination after Stage 2 Completion for termination of the Project
Deed

If the Project Deed is terminated on or after the Date of Stage 2 Completion for
any reason, this deed will automatically terminate on the same date, and will be
deemed to have been for the same reason.

Termination before Stage 2 Completion for termination of the
Project Deed

If this deed has not been terminated already and the Project Deed is terminated
before the Date of Stage 2 Completion:

(@) under clause 45.5 of the Project Deed, this deed will be deemed to
automatically terminate under clause 38.5 on the same day as the Project
Deed is terminated;

(b) under clause 45.6 of the Project Deed, this deed will be deemed to
automatically terminate under clause 38.6 on the same day as the Project
Deed is terminated; or
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38.5

38.6

38.7

38.8

(¢) under clause 45.4 of the Project Deed, this deed will be deemed to
automatically terminate on the same day as the Project Deed is terminated.

Voluntary termination by the State

Without prejudice to any of the State's other rights or entitlements under the State
Stage 2 Documents, the State may:

{a) atany time for its sole convenience and without giving reasons terminate
this deed by not less than 60 Business Days’ notice to OF2 with effect from
the date stated in the notice; and

(b) thereafter either itself or by third parties continue to carry out all or part of
the Project (if the State elects to do so).

Termination for Force Majeure Event
Either party may terminate this deed pursuant {o clause 24.3,

Consequences of termination

Upon expiry or termination of this deed, the rights and obligations of the parties
under this deed will cease except for:

{a) any accrued rights and obligations under this deed; and

(h) any rights and obligations which are expressed to continue after termination
of this deed, including those referred to in clause 54.11.

Termination Payments
{a) Subject to clause 38.8({b}:

(i} if this deed is terminated prior to the Date of Stage 2 Completion
under clause 38.4 (other than as the result of an OF2 Termination
Event referred to in clause 38.1(e)), the State rmust pay to OF2 the
Termination Payment determined in accordance with section 3 of
schedule 5 (Termination Payments),

{liy if this deed is terminated prior to the Date of Stage 2 Completion
under clause 38.5, the State must pay to OF2 the Termination
Payment calculated in accordance with section 4 of schedule 5
(Termination Paymenis);

(i) ifthis deed is terminated prior to the Date of Stage 2 Completion
under clause 38.6 or 36.2(i)(ii)(B), the State must pay to OF2 the
Termination Payment calculated in accordance with section 5 of
schedule § (Termination Payments),

(iv}) ifthis deed is terminated prior to the Date of Stage 2 Completion
under clause 38.4B(c), the State must pay to OF2 the Termintion
Payment calculated in accordance with section 6 of schedule 5
{Termination Payments); or

(v) if this deed is terminated on or after to the Date of Stage 2 Completion
for any reason, OF2 will receive no compensation or Termination
Payment. The parties acknowledge and agree that the termination
payment payable to OF1 under clause 45.8 of the Project Deed will be
the only llability of the State in connection with such terminafion, and
payment of that amount to OF 1 will be fuli and final settlement of
OF2's rights against the State for breach and termination of this deed
and the State Stage 2 Documents.
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(b) If this deed is terminated as the result of an OF2 Termination Event referred
to in clause 38.1{e), OF2 will receive no compensation or Termination
Payment.

(o} Inthe calculation of Termination Payments under schedule 5 (Termination
Payments), there will not be any double counting of any costs or other
amounts payable, whether such costs or other amounts are referred to in
schedule 5 (Termination Payments) or elsewhere in this deed.

(dy Payment of the relevant Termination Payment in applicable circumsiances
will be full and final settiement of OF2's rights against the State for breach
and termination of this deed and the State Stage 2 Documents.

38.9 Waiver and no Claim
Subject to clause 38.11, if this deed is terminated:

(a) OFz2 waives any right it might otherwise have o pursue a claim of restitution
of any Kind, Including a claim of unjust enrichment or quantum meruit and
OF2's only entitlement in these circumstances will be in respect of its rights
under clause 38.8; and

{b)  OF2 will not be entitled to make a Claim against the State for any amount
other than for payment of the Termination Payment, if applicable.

38,10 Termination for failure to achieve Sunset Date

{a) Notwithstanding any other provision of this deed, OF2 acknowledges and
agrees that the State will be entitled to exercise its rights {o terminate this
deed as a consequence of OF2 Termination Event referred to in clause
38.1(a)(ii} (Sunset Date Termination Event) at any time on or after the
Sunset Date despite the occurrence of:

(i)  any Relief Event in respect of which OF2 has:
(A) failed to submit a claim under ¢lause 23.3; or

(B) submiited a claim under clause 23.3 after expiry of the period
referred to in clause 23.3;

(i)  any Compensation Event in respect of which OF2 has:
(A} failed to submit a claim under clause 22.3; or

(B} submitted a claim under clause 22.3 atter expiry of the period
referred to in clause 22.3.

{b) OFZ2 waives any Claim or other right at law, in equity, or under statute that it
has, may have had or could otherwise have 1o assert that any exercise, or
purported exercise by the State of its right to terminate this deed as a
conseguence of 2 Sunset Date Termination Event was void, ineffective or
unlawful due to any act of prevention by the State or its Associates (except
{o the extent that such an act of prevention constitutes a Compensation
Event and OF2 has been granted relevant relief under clause 15.8 or 22.7).

38.11 No other termination righis

Despite any rule of law or equity to the contrary, neither party may terminate,

rescind or treat as repudiated this deed other than as expressly provided for in this
deed.
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38,12 Novation of Swap Agreements

(@)

(b)

(c)

if this deed terminates under clause 38.4B(b) or 38.4B{c), the State may
elect to take a novation of all (but not some) of the Swap Agreements.

To the extent the State elects in accordance with clause 38.12(a):

{)  OF2 must procure that such Swap Agreements are novated to the
State: and

{iiy the State agrees to meet all further obligations to the relevant
counterparties on the terms and conditions contained in the relevant
Swap Agreements.

Following the Termination Date, OF2 must advise the State of the
fermination costs which would be payable to or by Secure Co 2 if the Swap
Agreements were to be {erminated together with such supporting information
as the State reasonably requires. The State must advise OF2 whether or
not it elects o take a navation of the swaps within 20 Business Days after
receiving that information and, if the Sate so elects, OF2 must procure that
the Swap Agreements are novated to the State by the date on which the
Termination Payment is paid or such other date as may be agreed by the
parties.

OF2 must ensure that i is permitied, under the terms of the Debt Financing
Decuments, to procure the novation of its rights and obligations pursuant o
this clause 38.12 without the State, or OF2 or its Associates, incurring
breakage costs, novation fees or any equivalent fee or charge.

39 End of term arrangements

39.1 Maintenance as a going concern

OF2 must maintain and manage Stage 2 in a way that the State or a New OF2 is
able at any fme to immediately take over Stage 2 as a going concern.

39.2 Handback packages
OF2 must;

(@)

(b)

as soon as practicable after Date of Stage 2 Completion (and in any event
as a condition precedent fo Stage 2 Close Out), prepare and provide to the
State for inspection two handhack packages, each of which must contain at
a minimum the information set out in schedule 8 of the Project Deed, such
information to be current as at the time of preparation; and

ensure that each handback package contains such other information the
State may reasonably specify from time to time.

39.3 Return of Stage 2 Works
If this deed Is terminated before the Date of Stage 2 Completion, OF2 must;

{a) surrender and retumn to the State the Stage 2 Works;

(by transfer (or procure the transfer) to the Siate or its nominee of all title,
interest and rights in and to the Stage 2 Works and any goods and materials
comprising the Stage 2 Works:

() free from any encumbrances; and
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(c)

(iy  which will, without further action by any party, immediately vest in and
become the absolute property of the State or its nominee; and

transfer to the State or its nominee all of OF2's rights, title and interest (if
any) in any Extra Land held by OF2.

39.4 Termination prior to Stage 2 Completion

In addition to the other requirements of this clause 39, the State may require OF2
to do any or all of the following upon termination of this deed:

(a)

(b)

(c)

(d)

without limiting clause 39.6, procure a novation to the State or its nominee
of any relevant Core Contract or Significant Contract;

if this deed is terminated during the D&C Phase, give, and require its
Associates to give to the State or its nominee possession of the Materials,
temporary works and tools being used in the Stage 2 Activities and other
things on or in the vicinity of the Stage 2 Area, in gach case which are
owned by OF2 or its Associates and are reasonably required to facilitate
completion of the Stage 2 Works;

cleliver, and require its Associates to deliver, fo the State or its nominee (or
both, as required), true copies of the books of account and all other records
and documents refating to the Stage 2 Activities; and

do all other acts and things reasonably required to enable the State or its
nominge {or both, as required) to undertake the Stage 2 Activities including
complying with OFZ2's obligations under clause 43,

39,5 Re-tendering requirements

(@)

OF2 must provide the State and its Associates with;

(i)  copies of the books, financial records, agreements and any other
records and other matertal kept by or on behalf of OF2 in connection
with Stage 2 (including books, financial records, agreements and any
other records or other material which have previously been provided to
the State or an Authority); and

(i) accessto OF2's employees,

for the purpose of the State and its Associates preparing reporis or other
documents in connection with any tender process or consideration of any
proposed tender process.

Without limiting any of OF2's obligations under this clause 38, if Stage 2
Completion has not been achieved and the State elects to tender the right to
carry out any or all of the Stage 2 Works, OF2 must use reasonable
endeavours to assist the State with such tender. In particular, OF2 must:

(i) provide coples of or otherwise make available to the State and its
Associates any information (including information which has previously
bean provided to the State or any Authority);

(i)  assistin the verification of any information (including the provision of
answers to verification questions); and

(i} make premises and activities undertaken at the premises reasonably
available for inspection by a prospective New OF2,

as reasonably required in connection with the tendering process. OF2's
obligations under this clause 39.5(b) do not require OF2 {o undertake
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39.6

39.7

39.8

39.9

39.10

activities which will unduly interfere with the Stage 2 Activities, however OF2
acknowledges that compliance with this clause 39.5(b) will cause some
disrupticn or interference with the Stage 2 Activities.

{c)  All assistance provided by OF2 under clause 39.5(b) must be provided
within the timeframe reasonably specified by the Staie or, if no timeframe is
specified, within a reasonable time.

(dy OF2warrants to the State that to the best of its belief all information it
provides under clause 39.5(b) will be, at the time it is provided, true and
correct in all material respects and will not be misleading, by omission or
otherwise. The State may not provide or purport to provide the benefit of
this warranty to any other recipient of the information and must use
reasonable endeavours 1o ensure that OF2 obtains the benefii of any
disclaimer or exclusion of liahility in respect of the information which the
State obtains for itself from the recipient of the information.

Novation of confiracts

If this deed is terminated before Stage 2 Completion,OF2 must procure the
novation {o the State or the New OF2 of any agreement, sublease or licence
relating to the Stage 2 Activities which the State may nominate, with effect from
the end of the date of termination or such ciher date as the State may agree,

Handback of documents on termination

If this deed is terminated before Stage 2 Completion, OF2 must deliver to the State
or its nominee (or both, as required) all System Documentation and any other
documents and information concerning the Stage 2 Activities which is required for
the efficient transfer of responsibility for thelr performance.

Transfer of Responsibility
OF2 must:

{a) facilitate the smooth transfer of responsibility of the performance of the
Stage 2 Activities to the State or its nominee, as the case may be;

(b} take no action at any time during the D&C Phase or thereafter which is
calculated or intended, directly or indirectly, to prejudice or frustrate or make
such transfer more difficult; and

{c} do all other acts and things reasonably required to enable the State and any
nominee to be in a position to complete the Stage 2 Works and perform the
Stage 2 Activilies.

Non frustration of transfer
OF2 must not do anything which directly or indirectly avoids, or materially
prejudices or frustrates:

(a) the transfer as a going concern of Stage 2 on termination of this deed to the
State or its nominee; or

{b) aprovision of a Stage 2 Document which is included in whole or in part for
the purpose of facilitating the transfer as s going concemn of Stage 2 on
fermination of this deed to a nominee of the State.

Power of attorney

OF2 irrevocably appoints, with effect from fermination of this deed, the State and
such persons as are from time to time nominated by the State, joinily and
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severally, as its attorney with full power and authority to execute any agreement or
novation contemplated by this clause 39.
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PART J — ADMINISTRATION OF PROJECT

40  Access and inspections

40.1  State right of entry
The State, its Associates and any other person authorised by the State will;

(a)

subject to the observance of OF2's reasonable rules or requirements as to
safety or security on the relevant part of the Stage 2 Area which are applied
generally by CF2, have the right to enter the Stage 2 Area at any time during
the D&C Phase:

(i)
(i)

during Business Hours; or

if the State (or a person authorised by the State) requires access
outside the hours specified in clause 40.1(a)(i}, on 24 hours' notice
(except in the case of emergency when the right of access will be
immediate); and

be entitled to exercise the right of entry under clause 40.1(a) for the
purposes of:

M

(i)

(iii)

observing the Stage 2 Activities and monitoring compliance by OF2
with its obligations under the State Stage 2 Documents;

exercising any right or performing any obligation which the Stae has
under any State Stage 2 Document or under any Law or to satisfy the
requirements of any Authority; or

carrying out any activity which does not adversely interfere with the
ability of OF2 or its Associates to carry out the Stage 2 Activifies.

40.2  State right to inspect

{a)

(b)

Without limiting clause 40,1, the State (or any person authorised by the
State) may inspect the Stage 2 Activities (wherever ocourring) during
Business Hours and subject to reasonable safety and security constraints.

OF2 acknowledges that:

()

(ii)

the State owes no duty to OF2 fo:
{A) inspect the Stage 2 Activities; or

(B} review manufacturing, construciion, installation, maintenance or
repair work for errors, omissions or compliance with the
requirements of the State Stage 2 Documents if it does so
inspect; and

any inspection of the Stage 2 Activities or review of manufacturing,
construction, installation, maintenance or repair work {or lack of
inspection or review) by or on behalf of the State will not in any way
lessen or affect:

(A} OFZ2's obligations whether under the Siate Stage 2 Documents
or otherwise according to Law; or

(B) the State's rights against OF2 whether under the State Stage 2
Documents or otherwise according fo Law,
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(d)

()

The State will carry out any such inspection in a manner which does not
unreasonably interfere with the Stage 2 Activities.

OF2 must use reasonable endeavours to:

{iy coordinate the Stage 2 Activilies so they do not interfere with the
inspection; and

(i) provide the State with every reasonable facility and other assistance
necessary far the inspection, including providing access to any
systems, registers, manuals, records (including financial records),
plans and programs maintained in relation to the Stage 2 Activities.

If an inspection shows that OF2 has not complied or is not complying with its
obligations under the State Stage 2 Documents, the Siate;

(i}  must notify OF2 of the details of the non-compliance;

(i}  must specify a reasonable period within which OF2 must carry out
appropriate rectification or remedy activities; and

(f)  will be entitled to be reimbursed by OF2 for the cost of the inspection
and any reasonable administrative cosis incurred by the State in
relation to the inspection,

OFZ must at its own cost carry out such rectification or remedy activities
within the pericd specified by the State, and the State may carry out or
procurs the carrying out of an additional inspection to assess compliance
with the requirement to carry out such reclification or remedy activities.

40.3 Access to information

Without limiting any other provision of the State Stage 2 Documents:

(a) the State may at any time notify OF2 that it requires access {o any
information held by or on behalf of OF2 which;

{i) relates to the Stage 2 Activities (including resuits from the operation of
the Base Case Financial Model, in a form reasonably satisfactory to
{he State);

(il  has been collected from members of the public by OF2 in relation fo
the Stage 2 Activities; or

(i}  is received by OF2 from the State to enable OF2 to perform the Stage
2 Activities;

(b} upon receipt of a notice under clause 40.3(a), OF2 must immediately
provide the required information to the State other than to the extent it is
information which is:

(i}  subject to legal professional privilege; or

iy information In respect of which OF2 owes a third party an obligation of
confidence and despite OF2 having used its best efforts it has been
unable to obtain third party consent to the release of that information;
and

{c) the State may review, copy, retain or otherwise deal with such information {o
enable it to satisfy any obligations under any Law.

40.4  Access tfo third parties’ information

OF2 must:
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(a)

(©

ensure that the State and any persons authorised by the State have direct
access to any System Documentation or other information, documents or
material which is maintained by third parties (including OF2's Associates)
and which type of information, document or material the State is entitled to
have access to, or have copies of, from OF2 under the State Stage 2
Documents;

ensure that any contractual arrangements between OF2 or its Associates
and any third parties acknowledge the State's right of access under clause
40.4(a}; and

provide to the State on demand evidence {including copies of any
confractual arrangements referred to in clause 40.4(b)) showing compliance
by OF2 with its obligations under clause 40.4(b).

40.5 OF2 to cooperate

OF2 must cooperate, and must procure ihat its Associates cooperate, with the
State and any persons authorised by the State in the exercise of the State's rights
under this clause 40.

41  Records and reporting obligations

41.1  Accounting records

(@)

{c)

(e)

M

OF2 must keep at its registered office proper books of account and all other
financial and financial planning records that would be expected of a prudent
and competent person undertaking similar obligations as OF2 undertakes
under the Stage 2 Documents.

Without limiting clause 41.1(a}, OF2 must keep and maintain a full record of
the construction, manufacture, installation, operation, maintenance and
financing costs incurred in carrying out the Stage 2 Activities and details of
funds held to cover such costs.

OF2 must:
()  have its financial accounts audited annually; and

(i) ensure that the D&C Contractor (Stage 2) and the D&C Guarantor
{Stage 2) have their financial statements audited annually until the
expiry of the D&C Defects Liability Period (as defined in the D&C
Contract).

OF2 must ensure the books of account and records of OF2 are available to
the State and its nominees at all reasonable times during the D&C FPhase
and until 6 months after the Date of Stage 2 Close Out for examination,
audit, inspection, transcription and copying,

Without limiting OF2's obligations under clause 39, if this deed is
terminated, OF2 must give the State and its Associates access to all of
OF2's books of account and records necessary for continued design,
construction, manufacture, installation, operation, maintenance and
refurbishment of Stage 2 and performance of the Stage 2 Activities.

Without limiting clause 41.10, the State must give OF2 access to any books
of account or records given to the State by OF2 for 7 years after the date on
which they are given.
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41.2  Cost to complete information

OF2 must give the State the same information required to be given to any Debt
Financier under the Debt Financing Documents in relation to the cost to complete
the Stage 2 Works, at such times as are required under the Debt Financing
Documents.

41.3  Financial reporting

(@)

(e}

Not later than 4 months after the end of each financial year, OF2 must give
the State:

(i) unconsolidated audited financial statements for the previous financial
year for OF2;

(i) the audited financial statements for the previous financial year of any
consclidated entity of which OF2 forms part;

(i) the audited financial statements for the previous financial year of the
D&C Coniractor; and

{iv) a statementin such detail as the State may reasonably require
reconciling the information in the audited financial statements of OF2
with the Base Case Financial Model and with any financial information
or financial model information provided for or utilised for the purposes
of the Debt Financing Documents.

Within 20 Business Days after each six month period during a financial year,
OF2 must provide to the State its unaudited management accounts, a
statement of financial performance, a cash flow statement and a statement
of financial position, fogether with details of any Financial Indebtedness and
an expianation of any material variations between aciual and budgeted
performance,

Without limiting clause 41.2, OF2 must prompily provide to the State copies
of all documents, reports, plans, materials, certificates, nofices (including
any updated financial models or reports) which OF2 provides to any Debt
Financier.

Each of the documents to be provided to the State in accordance with this
clause 41.3 must be accompanied by a certificate signed by an autharised
officer of the relevant entity certifying that the information provided is
accurate, complete and correct in all respects.

OF2 must prepare (or procure the preparation of) the accounts and financial
statements required under this clause 41.3 in compliance with Law and,
without limitation, in accordance with the accounting principles generally
accepted in Ausiralia and consistently applied.

41.4  Other reporting

(a)

OF2 must:

(i) monitor its performance in carrying out the Stage 2 Activities and
maintain the information, programs, plans, procedures, standards,
policies, systems, records and manuals required in accordance with
the procedures set out in this deed (including the PSR); and

(il  accurately, clearly and concisely document all business and cther
pracesses, including properly documented operating manuals, in
relation to Stage 2 and the Stage 2 Activities.
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41.5

41.6

41.7

41.8

Notices under Stage 2 Documents

OF2 must give the State as soon as practicable copies of all notices of default,
breach or dispute given or received by it under the Stage 2 Documents (other than
those given or received under this deed or the Debt Finance Side Deed).

Advice on rights of third parties under State Stage 2 Documents

OF2 undertakes to advise the State as soon as praclicable after an event has
occurred which, to OF2's actual knowledge, could in any way materially prejudice
the State's rights under the State Stage 2 Documents by reason of the exercise of
rights available to third parties arising from the Stage 2 Documentis.

Other information
OF2 must;

(a) give the State, as soon as practicable, copies of:

(i)  all notices and other documents given or received hy OF2 or an Equity
Investor to or from the Australian Securities and Invesiments
Commission or the Australian Stock Exchange Limited;

(i)  all notices and other documents given or received by an Equity
investor to or from the Australian Securities and Investments
Commission; and

(iily  all other notices to Equity Investors and all notices from an Equity
Investor o the holder of any securities issued by the Equity Investor;

(b} give the State, if the State is, or is likely to become, liable to pay a
Termination Payment under clause 38.8, reasonable details of each
componeant of that amount and the way in which the component was
calculated, promptly after being requested to do so by the State;

(&) give the State details of any changes to the Counterparty Details within 20
Business Days after the change; and

{d) prompily give the State such other Information relating to the Project as the
State may reasonably require from time to time.

State financial audit

{a) Atanyiime up to 6 months after the Date of Stage 2 Close Qut, the State
may give nhotice to OF2 (Financial Audit Notice) requiring an independent
audit of any annual financial statements or other financial information of OF2
provided pursuant to clause 41.3 o be undertaken for the purpose of
reviewing any such financial statements or other financial information and
varifying their accuracy, correctness and completeness.

{h) If the State gives a Financial Audit Notice under this clause 41.8:

(/)  the State will appoint, and notify OF2 of, an appropriately trained and
qualified person to ¢arry out and complete the audit (Financial
Auditor), at the State's cost and expense, on terms and conditions of
appointment determined by the State; and

(i) OF2 must, within a reasonable period, make its financial statements,
other financial reports and accounts and all source information,
documentation and data required for the preparation of such annual
financial statements or other financial reports, available for audit by
the Financial Auditor.
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Upon reguest by the Financial Auditor, OF2 must make available to the
Financial Auditor an appropriately trained and qualified member of OF2's
staff (or staff of an OF2 Associate) to extract any relevant information from
OF2's accounting system for the purposes of the audit.

If the report of the Financial Auditor {(Financial Auditor's Report) states that
any annual financial accounts, or any other financial reports, or any part of
them is not accurate, complete and correct, then:

(i) OF2must

(A} fix the inaccuracy, incorreciness or incompleteness in the
affected accounts or data and re-issue the affected accounts or
data to the State: and

(B) as applicable, promptly take steps to remedy the inaccuracy,
incorrectness or incompleteness in its monitoring, measuring
and reporting systems; and

(i) OF2 will reimburse the State the costs of the Financial Auditor in
carrying out the audit pursuant io this clause 41.8.

419  Privacy

(a)

(©)

(d)

(e)

{Compliance with privacy principles and plans). OF2 must:
iy  comply with the Privacy Principles and OF2's Privacy Plan; and

(i) provide all reasonable assistance to enable the State to comply with
the Privacy Principles.

(Personal Information}: Without limiting clause 41.9(a), OF2 must ensure
that Personal Information is collected, used, disclosed and handted by it in
accordance with OF2's Privacy Plan and the State Stage 2 Documents.

(OF2's Privacy Plan): At least 20 Business Days prior to the first occasion
on which GF2 will handle any Personal Information in undertaking the Stage
2 Activities, OF2 must submit to the State an OF2's Privacy Plan which sets
out OF2's procedures in relation to privacy protection and includes, as a
minimum, procedures which:

iy  ensure that OF2 will comply with the Privacy Principles;

(i)  are consistent with the Privacy Principles as they apply to the State;
and

(i) are consistent with D&C Best Practices.

(State review): The State will have the right to comment on OF2's Privacy
Plan and OF2 must amend QOF2's Privacy Plan to address any comments by
the State,

{Updating of OF2's Privacy Plan): Throughout the D&C Phase and until
the Date of Stage 2 Close Out, OF2 must review and, if necessary, update
OF2's Privacy Plan:

(i) totake account of:

(A} evenis or circumstances which will, ar may, affect the manner in
which OF2 carries out the Stage 2 Activities; and

{B) any evelution in technolegy and in security threats; and
(i} upon request by the State.
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(Submission of updated plan): OF2 must submit any plan updated in
accordance with clause 41.9(e} to the State, in which case clause 41.9{d)
will reapply.

{Subcontracts) OF2 must ensure any subcontract entered info by OF2 or
its Associates with a contractor who collects, uses, stores, disposes or
discloses Personal Information contains provisions to the same or similar
effect as clauses 41.9.

{Audit): The State may reqguire OF2 and any Core or Significant Contractor
to have their privacy procedures audited by a qualified nationally recognised
firm provided that it is not entitled to require such an audit mare fraquently
than annually. OF2 and the Core or Significant Contractor (as applicable)
must take such action as is reasonabie to comply with any exceptions or
discrepancies discovered by any such audit.

4110 Retention of records

OF2 must retain all records and statements in relation to Stage 2 for af least 7
years after the Date of Stage 2 Close Out,

42  Disclosure, confidentiality and publicity
421 Disclosure by the State

{a)

Subject to clause 42.1(b), the State may publish or disclose (on the internet
or otherwlise):

(iy  the terms and conditions of any Stage 2 Document; and

(i)  any document or information arising under, out of or In connection with
any Stage 2 Document or relating to the performance of any Stage 2
Document.

To the extent that the information proposed to be published or disclosed by
the State under clause 42.1(a} (and without limiting the State’s rights to
publish or disclose information under clause 42.2(a}) contains Commercially
Sensitive Information:

(iy the State may publish or disclose the information under clause 42.1(a)
without consultation with OF2 if the Commercially Sensitive
Information is redacted or otherwise not disclosed;

(i) the State will use reasonable endeavours to maintain the
confidentiality of the Commercially Sensitive Information (and the
parties acknowledge that the State will have done so 1o the extent that
disclosure of the Commercially Sensitive Infarmation is reasonably
necessary to give effect to any re-tender process or novation under
clause 47 or to give effect to any re-tendering procedure or calculation
of the Estimated Fair Value under schedule 5 (Termination
Payments) and the State uses reasonable endeavours to procure that
any third party to whom any Commercially Sensitive Information is
disclosed has entered inioc a confidentiality agreement agreeing to
keep such information confidential); and

(i}  without limiting clause 42.1(b)(ii), if the State proposes to disclose
any Commercially Sensitive Information, the State must use
reasonable endeavours to give OF2 prior notice of that intention and
must consult with OF2 prior to disclosing any Commercially Sensitive
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42.2

42.3

43
43.1

information, however the State may disclose the Cormmercially
Sensitive Information if disclosure is required under any applicable
government policy.

Public disclosure

(@) OF2 acknowledges and agrees that disclosures regarding the Project by the
State, the State or any Authority may be required:

(i) under the Right to Information Act 2009 (QId) or any similar or
replacement legislation; and

(i) to saflisfy the disclosure requirements of the Auditor General or to
satisfy the requirements of Parliamentary accountability, including
tabling information concerning the Stage 2 Documents in Parliament,

(Public Disclosure Obligations).

{(p) OF2 musl, atits own cost and expense, use all reascnable endeavours to
assist the State or an Authority in meeting its Public Disclosure Cbligations.

Publicity

Except for notices which OF2 is reguired to disclose to any recognised stock
exchange, OF2 must:

(@) not make any public announcements or statements in relation to the Project
{including by posting any information relafing to the Praject on any website)
without the State's prior consent;

(b) use reasonable endeavours to agree with the State the wording and timing
of all public announcements and statements by it or its Associates relating to
the Project before the relevant announcement or statement is made;

fc} give the State a draft of any proposed media release relating to the Project
and obtain the State's approval of the media release before distributing it;

(d) give the State a copy of any announcement or media release as sooh as
practicable after it is made or distributed; and

(e) ensure that all of its Associates comply with the requirements referred to in
this clause 42.3.

intellectual Property

Definitions

For the purposes of this clause 43, the following definitions will apply:
Brand means all goodwill associated with Stage 2 including:

(a) the System Name and any associated branding, including as identified in
paragraphs (b) fo (d);
{b) all registered and unregistered frade marks (other than Excluded Brands),

(¢) all names including business names, domain names and company names;
and

{(d) all telephone numbers, email addresses and all other addresses used by the
general public in relation to the Project to make contact using a
telecommunication network.
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Core IP Providers means any person nominated by the State as a Core P
Provider under clause 43.16{g).

Data means all data and expressions of data contained in, or processed or
generated by, the Stage 2 Activities or produced as a result of the Stage 2
Activities, including:

(a) all data and expressions of data confained in all images contained in or
processed or generated by the Stage 2 Activities;

{b) all data and expressicns of data comprising reports generated by the Stage
2 Activities; and

(c) all data and expressions of data about or relating to or generated by OF2 or
its Associates stored within Stage 2.

Deed of Assurance means a deed from a Core [P Provider in favour of the State,
substantially in the form set out in Part B of schedule 10 (Pro Forma Documents).

Domain Names means any domain names used by OF2 in relation to the Project.

Equipment means any hardware, equipment, devices, plant, machinery, fixtures,
vehicles and furniture forming part of Stage 2.

Equipment IP means Intellectual Properly in all and part of:
{a) the Equipment; and

(by computer programs supplied as a component of, embedded in or forming
part of the Equipment and without which such tangible items cannot operate,
such as Software known as "device" Software or Firmware,

but excluding any intellectual Property which is owned by OF2 or its Associates or
which is State IP.

Escrow Agent means, at any time, the person appointed as escrow agent under
the Escrow Deed. At the date of this deed, the Escrow Agent is BTA Institutional
Services Australia Ltd ACN 002 916 398,

Escrow Deed means an agreement between the State, OF2 and the Escrow
Agent, substantially in the form set out in Part A of schedule 10 (Pro Forma
Documents).

Escrow Material means each of the following fo the extent necessary for the State
to exercise its rights under clause 43.5:

(a) allthe source code for the Software contained or to be contained in the
items or material identified in paragraphs (a) to (d) of the definition of
Licensed Intelleciual Property;

(b} all documentation necessary for the State, or that a person in the State's
position would otherwise require, to modify, maintain, test, further develop or
regenerate the Software contained in the items or material identified in
paragraphs (a) to (d} of the definition of Licensed Intellectual Property or
otherwise exercise any rights of ownership under this clause 43;

{c) any Software tools, object libraries and methodologies necessary for the
State, or that a person in the State’s position would otherwise require, to
modify, maintain, test, further develop or regenerate the bespoke
components of the items or material identified in paragraphs (a) to (d) of the
definition of Licensed Intellectual Property, including the Existing Tools, that
kas not been and is not required io be provided fo the State under this
clause 43; and
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(d) the Signalling System Escrow Material,

irrespective of whether or not it has been especially customised or developed for
the purposes of the State Stage 2 Documents.

Excluded Brands means those trade marks of OF2's Associates which are used
in their business generally and are applied by them fo services, devices or
equipment they supply, but which do not include, directly or indirectly, any brands
which are created or developed in connection with the Project or any part of the
Project.

Excluded Rolling Stock Intellectual Property means any Intellectual Property in
the Excluded Documentation (LRV) and Excluded Documentation (Control
Systern).

Excluded Trade Marks means those trade marks of OF2's Assaciates (or any
shareholder in any of OF2’s Associates) which are used in the ordinary course of
thelr business and which are applied by them to services, devices or equipment
which they supply, but does not include any trade marks which are created or
developed in connection with the Project or any part of the Project.

Existing Tools means any tools, object libraries and methodologies existing at the
date of this deed which are owned by OF2 or in which OF2 has sufflcient rights to
grant sub-licerices.

Firmware means a set of coded instructions embedded within a device or
component of a device that performs functions or provides data to enable the
device to operate in a specified manner.

Intellectual Property inciudes any and all intellectual and industrial property rights
throughout the world, whether subsisting now or in the future, including rights of
any kind in:

{a) inventions, discoverias and novel designs, whether or not registered or
registrable as patents, innovation patents or designs, including
developments or improvements of equipment, fechnology, processes,
methods or techniques;

{b) literary works, dramatic works, musical works, artistic works, cinematograph
films, television broadcasts, sound broadcasts, published editions of works
and any other subject matter in which copyright (including future copyright
and rights in the nature of or analogous to copyright) may, or may upon
creation of the subject matter, subsist anywhere in the world;

(c) registered and unregistered trade marks and service marks, including
geodwill in the business concerned in the relevant goods or services;

{(d) trade, business or company names;
(e) internet domain names; and
()  proprietary rights under the Circuit Layouts Act 1988 {Cth),

whether created or in existence before or after the date of this deed {(and whether
developed or created for the purposes of the State Stage 2 Documents or for any
other purpose) and includes any thing, whether tangible or intangible, which
incorporates, embaodies or Is based on any of the things referred to in paragraphs
(a) to (f} inclusive of this definition,

Licensed Intellectual Property means all Intellectual Property (including
Software) and frade sscrets and know how comprised in or relaied to:

13200989/36 page 204



(a) all and any part of the Project, the Stage 2 Works and the System;

{b) all and any part of the Stage 2 Activities, including all and any items or
materials or documents used by OF2 in undertaking the Stage 2 Activities;

{c} all and any part of the Design Documentation and Construction
Documentation; and

{(d) tothe extent that it is not included in (a), (b}, (c) or (d} the Intellectual
Property comprised in the Escrow Materlal,

excluding Third Party Software, Equipment 1P, Excluded Rolling Stock Intellectual
Property, State 1, Excluded Trade Marks and Excluded Brands.

List of Intellectual Property means a list of each item of Iintellectual Property
used or to be used by OF2 or its Assoclates in performing its obligations under the
State Stage 2 Documents, which includes, separately identified, the List of
Sofiware, and specifies in relation to any Intellectual Property not identified in the
List of Software:

(a) the naiure and, if applicable, name of the material in which the Intellectual
Property is comprised;

{b) the owner of the Intellectual Property and, if relevant, the licensor and the
licensee of that Intellectual Property;

{c} the duration of any licence and maintenance agreements; and
(d) the licence and maintenance fees and similar fees,

List of Software means a list of each item of Software used or to be used by OF2
or its Associates in performing the Stage 2 Activities which specifies in relation to
each item of Software:

{a} name and release version of the Software;

(b}  owner and distributor of the Software and, if relevant, the licensor and the
licensee of that Software;

(c)  whether the Software is Third Party Software;

(d) the duration of any licence and maintenance agreements; and

(e) the licence and maintenance fees anhd similar fees.

LRV Supplier means Bombardier Transportation Australia Ply Ltd.

Moral Rights has the meaning given to it in the Copyright Act 1968 (Cth).
Operations and Maintenance Data means all Data relating to the O&M Activities.
Permitted Security Interest means:

{a) a Security Interest to which the State has given its prior consent and in
respect of which the amount secured by that Security Interest {other than
costs, fees and uncapitalised interest or amounts in the nature of interest)
does not increase beyond the amount In respect of which the State has
given that consent;

(8) a Security Interest created under a Debt Financing Document for the benefit
of one or more Debt Financiers;

(b) alien which arises solely by operation of Law in the ordinary course of OF2's
husiness, where the amount secured is not overdue for payment;
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{c} any Security Interest arising out of title retention provisions in a supplier's
conditions of supply of goods acquired in the ordinary course of OF2's
business, where the amount subject to the title retention is not overdue for
payment; or

(d) any Security Interest over any asset of OF2 created by operaticn of Law in
favour of any governmental agency for the purpose of securing payment of
Taxes provided that such Security Interest has not been created pursuant to,
or as a conseguence of, a default on the part of OF2 in the due payment of
such Taxes,

Signalling System means the system that will control the movement of LRVs
across the GCRT Network including the vehicle location system (to the extent it
forms part of the traffic priority system, as described in the PSR), control of points
and point machines themselves including any necessary indicators and the
interface to road traffic intersections,

Signalling System Escrow Material means alf design and construction
documentation and drawings and source codes relating to the Signalling System,
including:

(a) application software and drawings for tram location system;
(b} application software and drawings for point machines; and

(¢) application software, data and drawings for Ebi Screen (automatic vehicle
location system front end),

but excluding:

(d) Design Documentation;

(e) Construction Documentation; and
(f)  material in the public domain.

Signalling System IP means the Intellectual Property comprised in or related to
the Signalling System.

Signalling System Supplier means Bombardier Transportation Australia Pty Lid.

Software means a set of coded instructions that performs functions or provides
working datfa or parameters to enable a device or system to operate in a specified
manner, and be loaded into a system or device dynamically by a user and includes
all Firmware and operating systems required by a system or subsystemn to perform
in a specified manner.

State IP means any Intellectual Property licensed to OF2 under clause 43.17.

Third Party Licences means all licences, maintenance and similar contracts for
the Third Party Software.

Third Party Software means commercial, off the shelf Software and Firmware
owned by any entity other than the State, OF2, the D&C Contractor {(Stage 2), a
Significant Contractor or their Related Bodies Corporate that is:

(a) comprised in all or any part of the Project, the Stage 2 Works or the System;

(b) otherwise used or to be used hy, or on behalf of, OF2, the D&C Contractor
(Stage 2), a Significant Contractor or their Related Bodies Corporate in
performing the Stage 2 Activifies; or

{(c} Soitware tools necessary for the State, or that a person in the State’s
position, would otherwise require to modify, maintain, test, further develop or
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regenerate the bespoke Software contained in the System or otherwise
exercise any rights of ownership given to the State under clause 43.11,

and is identified as such in the List of Software and any information provided under
clause 43.9(b){iv).

Trade Marks means any trade marks used by or on behaif of OF2 in relation to
the Project {other than Excluded Trade Marks),

43.2 OF2 warranty
OF2 represents and warrants that:

{a)

(b)

(c)

(d)

(i)

(k)

it has all appropriate licences of, or title to, all Intellectual Property that is
required by it for the purpose of its obligations under the State Stage 2
Documents;

OF2's Associates have all appropriate licences of, or title to, all Intellectual
Property that is required for performing their obligations under the Stage 2
Documents (excluding Debt Financing Documents and Equity Documents)
or performing obligations under the State Stage 2 Documents on behalf of
OFZ;

it does not require any licences of, or title to, any Intellectual Property from
the State in order to perform its obligations under the State Stage 2
Documents apart from any licences to Intellectual Property or fitle to
Intellectual Property transferred under this deed;

the Licensed Intellectual Property, the Third Party Software, the Equipment
IP and the State IP are all the Intellectual Property that is required for OF2 to
carry out its obligations under the State Stage 2 Documents;

it has authority to assign or license (as the case may he) all Inteliectual
Property granted to the State or its nominees under the State Stage 2
Documents;

every item of the Software used or to be used in the Stage 2 Activities is
contained in the List of Softwara or will be later identified in accordance with
clause 43.9(b)(iv);

it has the authority to undertake the obligations concerning the Third Party
Software contained in clause 43.11 and the Equipment IP contained in
clause 43.12;

no third party rights or interests will affect the enjoyment of the benefit of the
licences in clause 43.5(a) or prevent the rights in clause 43.5(h);

none of the:

(i)  provision or performance of the Stage 2 Activitles, nor anything arising
from the provision or performance of the Stage 2 Activities; or

(iiy  the Stage 2 Works or the System,

infringes or will infringe any rights, including any Intellectual Property or
Moral Rights, of any third party;

other than a Permitted Security Interest, there are no Security Interests, and
it will not allow any Security Interests to be created, over any Intellectual
Property it contributes to the Project;

the use or enjoyment of the Project in accordance with or as contemplated
by the State Stage 2 Documents by the State or any person authorised by
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the State in accordance with or as contemplated by the State Stage 2
Documents will not infringe any Law, Intellectual Property or Moral Rights or
other protected rights of any person, whether in Australia or overseas; and

(I} itis not aware of any allegations of infringement or nofices of
misappropriation issued by any person or any Claims that the Project or its
use or enjoyment in accordance with or as contemplated by the State Stage
2 Documents infringe or will infringe any rights, including any Intellectual
Propeity or Moral Rights, of any third party.

Each representation and warranty in this clause 43.2 is a continuing
representation and warranty and will be repeated on each day while any obligation
under the State Stage 2 Documents remains outstanding, with reference to the
facts and circumstances then subsisting.

43.3 Indemnity
{a) Subject to clauses 35.2 to 35.4, OF2 indemnifies the State against:

(i)  all Claims which may be brought or made against the State by any
person in respect of:

(A} any alleged or actual infringement of Intellectual Property by
OF2 or its Associates in the course of, or incidental to,
performing any obligations under this deed other than to the
extent such intellectual Property is State |P;

(B) the use by the State of any Intellectual Property that is the
subject of the warranty in clause 43.2(d)}, excluding the State
IP;

(C} aninfringement of Moral Rights resulting from the use,
operation, maintenance or modification of the Stage 2 Works or
the System or any part of them;

(i)  any Loss {including legal fees on an indemnity basis) that may be
suffered or incurred by the State in connection with any such Claim ar
any Claim arising from a breach of the warranties set out in clause
43.2; and

{iii} any Loss that may be suffered or incurred by the State in connection
with the Intellectual Property necessary for the continuation of the
Stage 2 Activiiies being unavailable as a resuit of or in connection with
OF2 not fulfilling its obligations under clause 43.11, to obtain the
licenses referred to in clause 43.11.

(b)  Subject to clauses 43.3{b) and 43.3(c} the State must, as soon as Is
reasonably practicable after it becomes aware of a claim:

(i)  notify OF2 in writing of the alleged infringement;

(i) give OF2 at the time of notification the option to conduct the defence
of the claim; and

(i) provide OF2 (at OF2's expense) with reasonable agsistance in
conducting the defence of such claim.

(c) Clause 43.3(b) does not apply if:

(i}  interlocutory proceedings are commenced against the State on an
urgent basis;
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(d)

(iiy the State reasonably considers thai there is insufficient time to notify
OF2 and for OF2 to commence defence of such proceadings on
behalf of the State;

(i) the State initially defends such proceedings; and

{iv) as soon as practicable after the commencement of the proceedings
the State gives OF2 the option to conduct the daefence of such
proceedings,

Clause 43.3(b} does not apply to claims which would or may prevent the
continued development or operation of the Project or the System or
continued conduct of the Stage 2 Activities and the State:

{iy 1o the extent reasconably practicable, consults in good faith with OF2
with respect to such claims; and

(i  does notin the course of defending or compromising such claims
make admissions which may matertally affect the validity of the
Licensed Iniellectual Property without OF2's consent (such consent
not to be unreasonably withheld or delayed).

43.4  Infringements

(@)

(b)

(©

{d)

if OF2:

{i}y  becomes aware of a Claim by a person that the use of any of the
Intellectual Property relating to the Stage 2 Works or the System
infringes or amounts to a misuse of the Intellectual Property or other
rights of a third party; or

(i)  believes that the State may have a claim against a person for
infringement or misuse of any Intellectual Property in the Stage 2
Works or the System,

it must promptly notify the State.

Notwithstanding clauses 43.2 and 43.3, if as a result of any alleged
infringement or threatened infringement of Intellectual Property as
conternplated by clause 43.4(a), the State, OF2 or any ofher entity
performing work under the State Stage 2 Documents is prevented (whether
by court order or otherwise) from exercising Intellectual Property it had been
exercising or was proposing to exercise to perform the Stage 2 Activities,
OF2 must:

(i)  secure for the State the right to continue exerclse such Intellectual
Property;

(i) replace such Intellectual Property with equivalent non infringing
intellectual Property; or

(i) modify any materials, equipment, Software, devices or processes so
that they become non infringing or remove any materials, equipment,
Software, devices or processes that are infringing and refund sums
paid for them without prejudice to any other rights of the State,

If the amount of time necessary to proceed with one of the options set out in
clause 43.4({b) is deemed excessive by the State, the State may direct OF2
to select another option and OF2 must comply with that direcfion.

The steps required for OF2 to comply with its obligations under clauses
43.4(b) and 43.4(c) are at OF2's sole cost and expense unless the alleged
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infringement or threatened infringement directly arises in respect of State IP,
in which case the costs are to be borne based upen the extent of
responsibility of each party for the alleged infringement or threatened
infringement, as reasonably determined by the State,

43,5 Rights granted to the State

(a)

(b)

OF2 grants to the State and any entity nominated by the State a permanent,
perpetual, irrevocable, fransferable, royalty free, non exclusive licence to
exercise the Licensed Intellectual Property and the Existing Tools to the
extent necessary to;

(i) complete Stage 2;
(i)  carry out the Stage 2 Works or Stage 2 Activities; or
(i) operate and maintain Stage 2; and

{iv) tointerface or integrate Stage 2, the Stage 2 Works or the Stage 2
Activities, with the broader GCRT Network (including any Future
Stage).

The licence granted in clause 43.5(a):

(i)  is, where necessary, subject to the release of the Escrow Material
from escrow in accordance with the terms of the Escrow Deed;

(i)  arises in respect of each component of the Licensed Intellectual
Property and the Existing Tools upon the later of the date of this deed
or upon the creation of each component of the Licensed Intellectual
Property;

(i} may be sub-licensed; and

{iv} will survive expiry of this deed or termination of this deed on any basis.

43.6  Access fo intellectual Property

(a)

(b)

OF2 must if requested by the State:

(i)  fully disclose to the State all details of the Intellectual Property, trade
secrets and know-how required to carry out the Stage 2 Works and
Stage 2 Activities and to design, construct, install, test, commission,
operate and maintain the System; and

(iy  provide, and procure that any of its Associates involved in the
creation, development or use of the Intellectual Property, trade secrets
and know-how provide the State with any further information
reasonably requested in respect of such Intellectual Property, trade
secrets and know-how.

The details and information the State may request under clause 43.6(a)
does not include:

(i}  the Escrow Material until such material is released from escrow; or

(i) the Excluded Rolling Stock Inteliectual Property.

43.7 Escrow Material

(@)

At all times during the Term, OF2 must maintain & copy of the Escrow
Material for the current or proposed configuration of Stage 2, in escrow with
the Escrow Agent on the terms of the Escrow Deed.

13200989/36

page 210



{b) The State will be entitled, at no cost 1o the State, {o be provided with the
Escrow Material, excluding the Signalling System Escrow Material, at any
time if any of the following events ocour:

(i)  this deed Is terminated for any OF2 Termination Event or Force
Majeura Event;

(i)  the Term expires;

(il the State exercises any Step-In Rights in accordance with this deed,
but only to the extent, and for the period, required for the State to
exercise its Step-In Rights; or

{iv} the parties otherwise agree fo the release of the Escrow Material,

provided that in each case the Stale's entitlement to the Escrow Material is

limited to that part of the Escrow Material which the State reasonably needs.

(c) The State will be entitled, at no cost to the State, to be provided with the
Signalling System Escrow Material, at any time if any of the following events
oceur:

{iy this deed is terminated for any OF2 Termination Event;

(i} the date which is 25 years from the date of this deed;

(i) the State exercises any Step-In Rights in accordance with this deed,
hut only to the extent, and for the period, required for the Sfate to
exercise its Step-in Rights; or

(iv} the parties otherwise agree to the release of the Escrow Material; or

{v)

(A) the State wishes to interface or integrate the Project, Stage 2
Works or the Systern, or the Stage 2 Activities, with the broader
GCRT Network (inchuding any Future Stage),

{B) access fo the Signalling System Escrow Material is necessary to
design or implement such interface or integration; and

{C} the Signalling System Supplier cannot or will not agree to
support the State with such interface or integration on
reasonable commercial terms,

in which case the Signalling System Escrow Material will be released

to the State to the extent and for the period reasonably required by the

State.

(d) The State may (at the State’s cost), once every 12 months, have an auditor
review, analyse and conduct tests on a confidential basis in relation to
materials maintained in escrow with the Escrow Agent for the purposes of:
{iy verifying that OF2 is complying with clause 43.7(a);

{iiy reviewing the quality of the material in escrow to ensure there has
been no degradation to the matetial in escrow; and

{iiy providing a report as to the auditor's findings.

(e) Without derogating from OF2's obligations under clause 43.7{a}, OF2 must
update the Escrow Material maintained on escrow with the Escrow Agent
within 20 Business Days of any development, test or production release of
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(f)

{9)

()

any Software comprised in the items or materials identified in paragraphs
(a) to (d) of the definition of Licensed Intellectual Property.

The State may give OF2 notice at any fime that it wishes fo witness the
preparation of the Escrow Material for the next deposit of Escrow Material
with the Escrow Agent required under this clause 43.7. Following receipt of
such a notice, OF2 must notify the State of the daie, time and location where
the preparation of the Escrow Material will occur and permit the State to
witness the preparation of the Escrow Material.

If, as a result of witnessing the preparation of the Escrow Material, the State
considers that OF2 is not complying with its obligations under clause
43.7(a) or 43.7(e), it may notify OF2 of the respects in which OF2 is not
complying with clause 43.7{a) or 43.7(e} and give reasonable directions as
to how OF2 must remedy such non-compliance.

OF2 must prompily comply with any directions given by the State pursuant
to clause 43.7{g) and do all other things reasonably necessary in order to
rectify its non-compliance with clause 43.7{a) or 43.7(e).

OF2 must, within 20 Business Days of receipt of a notice from the State
specifying that an audit pursuant to clause 43.7(c){i} has determined that
OF2 is not complying with clause 43.7(a) or there has been degradation to
the material in escrow, remedy such non-compliance or replace such
material as the case may be,

QOF2 is not required to deposit and maintain in escrow any material that it
has already given to the State on a permanent basis.

It is a condition precedent to Stage 2 Completion that all relevant Escrow
Material has been deposited in escrow in accordance with this clause 43.7
or, to the extent Intellectual Property in relation to Stage 2 is Escrow Material
under the Project Deed, in accordance with clause 43.7 of the Project Deed.

43.8 NMoral Rights

To the extent permitted by law, OF2 must not, and must take all reasonable steps
to ensure that its Associates do not, sue, enforce any claim, bring any action or
exercise any remedy in respect of any breach or alleged breach of any person's
Moral Rights (whether before or after the date of this deed) in respect of the Stage

2 Works or the System by:
(a) the State;
(b} any third party to whom the State sub-licenses {whether that sub-licence is

(©)

express or implied}, or grants any other right to use, possess, modify, vary
or amend any Licensed Intellectual Property or the Project; or

any third party to whom the State assigns any part of the Equipment.

43.9 Physical material

(a) From time to time or on request of the State during the Term and upon
termination or expiry of this deed, OF2 must deliver {o the State such
physical media embodying the:

(i)  Licensed Intellectual Propenty (excluding the Escrow Material);
(1)  Third Party Software and Equipment IP which OF2 or its Associates
owns or has appropriate rights to provide; and
(i) all Data,
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(b)

as the State reasonably requests to enable it to fully exercise its ownership
and rights under the State Stage 2 Documents, inciuding to operate and
maintain the System (or permit a third party to operate or maintain the
System) following the end of the Term.

Without limiting clause 43.9(a):

0

(i

(ifi)

(iv)

OF2 must create and deliver to the State prior fo Stage 2 Completion
one copy of any Software comprised in the items or materials
identified in paragraphs (a) to (d) of the definition of Licensed
Intellectual Property; and

within 5 Business Days of any change to the Software used in the
items or materials identified in paragraphs (a) to (d) of the definition
of Licansed Intellectual Property, OF2 must deliver a copy of it to the
State;

immediately after execution of this deed, OF2 must deliver the List of
Software (current as at that date) fo the State as part of the List of
[ntellectual Property delivered under clause 43.16(e); and

within 5 Business Days of the use by OF2 of any Software which is not
specified on the List of Software, OF2 must provide the State with the
following information:

(AY name of the Software;
(B) owner of the Software;
{C) a copy of the Software licence, if any; and

(D) confirmation that the Seftware is the subject of the warranty in
clause 43.2.

43.10 Copyright and Circuit Layout Act
This deed does not exclude or limit, or have the effect of excluding or Eimiting, the
operation of subsection 47B(3) or sections 47C, 47D, 47E or 47F of the Copyright
Act 1968 (Cth) or Part I, Division 3 of the Circuit Layout Act 1988 (Cth).

43.11 Third Party Software

If required by the State, OF2 must:

(a)

(i)

(if)

on or after the termination or expiry of this deed, use cornmercially
reasonable endeavours to sublicense or assign to the State OF2's
rights under, or cause a novation to the State of OF2's rights and
obligations under, or assist the State to obtain direct rights to, Third
Party Licences (and must take commercially reasonable steps to
ensure that the Third Party Licences make provision for this); and

at the State's request during the Term or if the State exercises any
Step-In Rights, use commercially reasonable endeavours to
sublicense to the State or assist the State to obtain direct rights fo
Third Party Licences.

(b) In respect of any sub-licence, assignment, novation or any such direct rights
obtained under clause 43.11(a):
(N each party will bear its own costs of effecting the assignment or
novation or obtaining direct rights, except for any fee charged by a
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relevant third party (not being OF2 or a Related Body Corporate of
OF2) which will be paid by the State;

(i} the State will pay alf costs and expenses referable to any period after
the date of their assignment;

(fi}  without derogating from clause 43.2, OF2 must do all acts and things
reasonably requested by the State to allow the State to:

(A} obtain copies of, and otherwise be appraised of all the terms of,
and communications and informatien concerning, the Third
Party Licences and their performance;

(B) exercise and enforce all rights and perform all obligations under
the Third Party Licences as if named as OF2; and

(C) obtain such sub-licence, assignment, novation or direct rights on
the same or substantially similar terms {including the remaining
duration of any term) as OF2 has acquired for itself as enables it
to fulfil its obligations under the State Stage 2 Documentis; and

(iv) anand from the date of the assignment or novation of such Third
Party Licences, the State will:

{A) assume all of OF2's obligations under such Third Party
Licences; and

(BY indemnify OF2 against all claims in respect of such Third Party
Licences which arise on or from the date of assignment or
novation of such Third Party Licences.

43.12 Equipment iP
OF2 must ensure that:

{a) atthe time ownership of tangible items (including computer hardware)
forming part of the Stage 2 Works or the System (including, if necessary,
OF2's confidential infermation) is ransferred to and vests in the State
pursuant to clause 39; and

(b} at all imes when the State is exercising any Step-In Rights,

the State has such perpetual, royalty-free, transferable licences of the Equipment
tP as will enable the State to fully and effectively use and deal with the tangible
items and to permit others fo use those tangible items (Including computer
hardware) under contract with the State,

43.13 Perfecting licence and ownership

(a) Without limiting any other provision of this deed, including clause 43.16,
OF2 must do all things necessary (including executing documents) to parfect
the licences and ownership granted to the State in this clause 43 and
otherwise 1o give effect to OF2's obligations and the State’s rights under this
clause 43,

{b) If and fo the extent the State notifies OF2 that it has failed to perform any act
required under clause 43.13(a) and OF2 fails to then perform that act within
a reasonable period as identified in that notice, OF2 will with effect from the
expiry of the time period identified in the notice irrevocably appoeint the State,
or such other person as the State nominates from time to time, as OF2's
aftorney to perform the matter the subject of the notice.
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43.14

43.15

43.16

Ownership of Data

Notwithstanding any other provision of this deed, OF2 agrees and acknowledges
that the State owns the Data including all Intellectual Property in the Data. These
ownership rights vest in the State upon creation of the Data. To the extent
necassary to give effect to this, OF2 assigns fo the State alt of its rights, title and
interest in the Data.

Patent validity

if any compoenent of any Intellectual Property which is licensed or assigned under
this deed expires through the effluxion of time or is or becomes invalid, then,
without limiting the State's rights in respect of that expiry or invalidity, that
component will, to that extent only, be deemed to be excluded from the Intellectual
Property licensed or assigned under this deed and this deed will otherwiss
continue in full force and effect.

Assurance

(a) OF2must use reasonable endeavours to ensure that it maintains its
retationship with the owner of any Licensed Intellectual Property, Third Party
Software or Equipment [P.

{b) If any circumstances occur whereby the relationship between OF2 and the
owner of any Licensed Intellectual Property, Third Parly Software or
Equipment 1P not owned by OF2 concerning the Licensed Intellectual
Property, Third Party Software or Equipment IP changes or is likely to
change, then OF2 must procure that;

(i}  ithe owner of the Licensed Intellectual Property, Third Party Software
or Equipment IP (as applicable) and OF2 mustimmediately nofify the
State, including a reasonable level of detail as to the nature of those
circumstances and their effect or likely effect on the State;

(il notwithstanding those circumstances, the owner of the Licensed
Inteflectual Property, Third Party Software or Equipment I (as
applicable) permiis the State to continue exercising its rights to the
Licensed Intellectual Property, the Intellectual Property in all or any
part of the Third Party Software or Equipment IP (as applicable) as if
such circumstances did not occur, or as the case requires, had not
occurred; and

{iii) the owner of the Licensed Intellectual Property, Third Party Sofiware
or Equipment IP {as applicable) and OF2 will do all such acts and
things as the State reasonably requests in order to give effect to this
clause 43.16,

(c) Circumstances referred to in clause 43.16(b) include termination of any
licensing arrangement or circumsiances involving an inability to pay debis.

(d) OF2 must ensure that no arrangements with respect to Intellectual Property
owned by a Core [P Provider are entered into in connection with the Stage 2
Activities without OF2 and the relevant Core IP Provider having delivered to
the State a duly executed Deed of Assurance in relation to any Licensed
Intellectual Property, Third Party Software or Equipment |P owned by the
Core |P Pravider.

(e} Immediately after the date of this deed, OF2 must deliver the List of
Intellectual Properiy (current at that date) to the State.
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{®

{h)

Frior {o entering into any arrangements with respect to any Intelleciual
Property which is not specified on the List of intellectual Property, OF2 must
notify the State of:

{iy the nature of the Intellectual Property;

(iy the owner of the Intellectual Property and, if relevant, the licensor and
ficensee of the Inteliectual Property; and

(i)  details of the proposed arrangements to be entered into with respect
to the Intellectual Property.

The State may ncminate any owner of Intellectual Property identified in a
notice from OF2 under clause 43.16(f} as a Core IP Provider, in which case
clause 43.16(d) will apply.

OF2 must deliver an updated List of Intellectual Property o the State within
10 Business Days of the use of any Intellectual Property not listed on the
List of intellectual Property previously delivered to the State.

43,17 StatelP

(a)

(b)

The State grants to CF2 an irrevocable, royalty free non-exclusive licence
{including a right to sub-license) during the Term to use, copy, modify, adapt
or translate:

(i)  the Brand;
(i)  the Operations and Maintenance Data;

(i)  all trademarks, brands and all materials protected by copyright which
the State requires OF2 to use or display or include {n any information
provided to passengers, the community or other stakeholders as part
of the Stage 2 Activities,

solely for the purposes of carrying out the Stage 2 Activities.

The licence granted in clause 43.17(a) (including the ahility to grant further
sub-licences) may be sublicensed {free of charge) by OF2 on such
conditions as the State may reasonably require.

43.18 Trade Marks

(a)

(b)

()

OF2 acknowledges and agrees that the State owns or, where appropriate,
holds the tawful regisiration of the Brand.

To the extent that any rights, title or interest in the Intellectual Property in the
Brand or Trade Marks vests in OF2 or its Associates, OF2 assigns, and will
ensure that its Associates assign, such rights, title and interest on its
creation to the State.

OF2 must do all things necessary (including executing docurments) and
provide the State with all such assisiance as is reasonably required by the
State to register the Trade Marks and the Domain Names in the name of the
State and to maintain that registration throughout the Term,

OF2 must ensure that where the Trade Marks appear in any written material
{including any electronic material) published by or on behalf of OF2, unless
otherwise authorised by the State;

{) the Trade Marks must appear with the ® symbol; and
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(e)

(@)

(h)

(m)

(i the Trade Marks must be accompanied by the following footnote: "The
finsert trade mark] trade mark is used by OF2 under licence from the
State".

OF2 must not use the Trade Marks in a manner which Is prejudicial to the
State or likely to prejudice the distinctiveness of the Trade Marks or the
validity of any registration for the Trade Marks.

The State may, from time to time during the Term by notice to OF2, impose
reasonable requirements regarding the use of the Trade Marks, and OF2
must comply with those requirements.

OF2 must comply with any standards, directions and specifications nofified
by the State from time to time during the Term as to the appearance, colour,
size and positioning of the Trade Marks and the footnote referred to In
clause 43.18(d)(ii).

OF2 must not at any time during the Term use the Trade Marks in
juxtaposition to any other trade mark, embellishment or device without the
prior consent of the State.

QOF2 will:

(iy if requested by the State, take all necessary action and execute and
deliver to the State all necessary documents and instruments to record
OF2 as a registered user of the Trade Marks;

{iiy  if requested by the State, submit to the State samples of all materials
{including all advertisements, promotions and other marketing
material) which incorporate the Trade Marks for the State’s prior
approval;

{iiy except to the extent expressly permitted by this agreement, not use or
apply to register the Trade Marks as part of its corporate, business,
trading or domain name;

(iv) not directly or indirectly contast or oppose or assist any other party to
contest or oppose the State's ownership of the Trade Marks; and

{v) notregister or use any trade mark or trade name which is substantially
identical or deceptively similar to the Trads Marks.

Any and all goodwill attaching (now or in the future) fo the Trade Marks as a
result of use of the Trade Marks by or on behalf of or under licence from the
State is and will remain the property of and enure fo the State and OF2 will
not obiain any rights in or to the Trade Marks,

If, during the Term, OF2 becomes aware of any infringement or
unauthorised use of, act inconsistent with, challenge to or ¢laim against or in
relation to any of the Trade Marks, OF2 must promptly notify the State,

The State will have the conduct of all proceedings relating to any
infringement or unauthorised use of, act inconsistent with, challenge to or
claim against or in relation to any of the Trade Marks and will in its sole
discretion decide what action if any to take in respect of that matter. OF2
must, ai the State's reasonable cost, take any action which the State
reasonably requests {o bring the matter to an end.

OF2 must upon termination or expiry of this deed procure that all telephone
numbers, email addrasses and all other electronic addresses which are
designated by OF2 for use by the genera] public to make contact with OF2
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44
44.1

44.2

44.3

44.4

in relation to the operation of the System using a telecommunication network
be transferred to the State,

Refinancings

Execution of Refinancings
(@) OF2 must not enter into any Refinancing except if:

(i)  the Refinancing is undertaken in accordance with this clause 44 and
OF2 has complied with all iis obligations in this clause 44;

(iiy the State has given its prior consent to the Refinancing;

(iiiy exceptif the Refinancing is an Assumed Refinancing, the amount and
manner and timing of payment of any Refinancing Gain has been
agreed or otherwise determined in accordance with this clause 44;
and

{iv) the incoming financiers and OF2 have executed a deed substantially
in the form of the Debt Finance Side Deed and otherwise on terms
reasonably acceptable to the State.

(b} OF2 must within 10 Business Days of the Refinancing being implemented
provide the State:

(i} cerlified copies of all executed documentation in relation to the
Refinancing; and

(i) =& copy of the Proposed Base Case Financial Model and related
documentation in accordance with clause 33,
Notice of infended Refinancing
if OF2 intends to undertake any Refinancing, OF2 must submit to the State:

fa) inthe case of an Assumed Refinancing, a notice of intention fo refinance at
least 30 Business Days prior to the proposed Refinancing; and

(b) in the case of a Refinancing (cther than an Assumed Refinancing):

()  a preliminary notice of intention to refinance as soon as reasonably
praclicable when a Refinancing is being developed {and in any event
at least 40 Business Days prior to the proposed Refinancing); and

(i} anotice of intention to refinance seeking its consent at least 30
Business Days prior to the proposed Refinancing.

Details for inclusion in preliminary notice

In a notice or notification under clause 44.2{b)(i), OF2 must inform the State that a
Refinancing is being developed. OF2 must provide the State with copies of
working draft term sheets, models and other material information relevant to the
Refihancing progressively and as soon as practicable after they are produced or
updated by or made available to OF2 or any person negotiating or developing the
Reflnancing on behalf of it.

Details for inclusion in notice
In a notice or naotification under clause 44.2(a) or 44.2(b}(ii}, OF2 must set out:
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(@)

(b)

full details as to the terms of the proposed Refinancing (including copies of
all relevant draft contractual and security documentation in the form
proposed to be signed by all relevant parties);

its good faith and detailed view of the impact or potential impact of the
proposed Refinancing on the State's liabilities, rights or obligations under the
State Stage 2 Documents;

in the case of a Refinancing (other than an Assumed Refinancing):.

()
(in)

(i)

(iv)

)

the reasons why OF2 wishes to implement the Refinancing;

its good faith and detailed view of the impact or potential impact of the
proposed Refinancing on:

(A) the provision of the Project by OF2;

(B) the performance by OF2 of its obligations under the State Stage
2 Documents;

{C) the financial structurs or business of OF2 and iis Associates;

(D) the State's interest under or in respect of the State Stage 2
Documentis; and

{E) the Base Case Equity Return and Distributions;

a proposed mechanism for determining any Refinancing Gain, details
of any anticipated Refinancing Gain and the proposed mechanism for
paying the State Refinancing Share to the State;

all other material information in respect of the Refinancing which it
believes in good faith is relevant to the State's decision to give or
withhold its consent to the Refinancing; and

copies of any documents and medels (including a Proposed Base
Case Financial Model and related documentation in accordance with
clause 33) relevant to OF2's request; and

in the case of an Assumed Refinancing:

(7)

(if)

confirmation that OF2 considers the Refinancing is an Assumed
Refinancing and detailad information to enable the Siate to verify that
the relevant Refinancing Assumptions will not be contravened; and

its good faith and detailed view, including supporting information, on
whether the requirements of clause 44.1 are satisfied.

44.5 State consent to Refinancing

The State must advise OF2 within 20 Business Days of receiving OF2's notice
under clause 44.2{(b}{ii) that:

(a)
(b)

(c)

it consents to the proposed Refinancing;

the propused Refinancing is unacceptable to it and the reasons why this is
the case; or

it requires further information from OF2 regarding the proposed Refinancing.

If s0, OF2 must provide the additional information reasonably sought by the

State within a further period of 10 Business Days, after which the State must
respond in ferms of clause 44.5(a), 44.5(b) or 44.5{c) within 20 Business
Days of receiving the further information.
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44.6

44.7

44.8

44.9

State consent not to be unreasonably withheld

Subject to clause 44.7,the State must not unreasonably withhold or delay its
consent to a proposed Refinancing if the State is reasonably satisfled that;

{a) the purpose of a proposed Refinancing is:

{i) tocure an actual or potential event of default under the Debt Financing
Dacuments; or

(i) to enable the Debt Financiers to waive a cash lock up or funding
restrictions under the Debt Financing Documents in order to make
paymenis as they fall due to the State or the D&C Contractor (Stage
2),

provided that to the extent that additional funding is raised as a
consequence of the Refinancing, that amount will be deemed a Refinancing
Debt Amount (unless consent is granied by the State to exclude additional
funding from the Refinancing Debt Amount in accordance with clause
44.6(c)) and must not be taken into account in any determination of a
Termination Payment under schedule 5 {Termination Payments);

OfF.

(b} the terms and conditions of the proposed Refinancing are arms’ length
commercial terms and in accordance with market practice at the relevant
time;

{c) the Refinancing would not result in any of the State's rights, obligations or
liabilities (including Termination Payment amounts) under the State Stage 2
Documents being worse than they would have been if the Refinancing did
not aceur without adecuate mitigation of the risk, compensation to the State,
or both, in each case as determined by the State; and

{d} the calculation of any Refinancing Gain and the basis on which the State is
to be paid its share of the Refinancing Gain has been agreed or otherwise
determined in accordance with clause 44.9.

State to consent to Assumed Refinancings
{a) The State must not withhold its consent to an Assumed Refinancing.

{b)  The State may reguest further information from OF2 regarding a proposed
Assumed Refinancing, in which event OF2 must provide the additional
information reasonably sought by the State within 10 Business Days of the
State's request.

Cost of State review

OF2 must pay the State's reasonable costs (including any reasonable legai or
financial advisers' fees incurred by the State} in reviewing and, if approved,
implementing any Refinancing proposal other than in respect of an Assumed
Refinancing.

Refinancing Gain

(a) The State will be entitied to 50% of any Refinancing Gain (State
Refinancing Share).

(b)  The State may elect to receive the State Refinancing Share as a single
payment made on or about the date of the Refinancing.
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(c)

(d)

The State and OF2 will use their respective reascnable endeavours o agree
the Refinancing Gain and the manner and timing of paying the State
Refinancing Share to the State. For these purposes, OF2 must provide the
State with all information concerning the Refinancing, the Distributions and
the Project that the State may require o calculate the Refinancing Gain.

If the parties fail to agree the Refinancing Gain or the manner or timing of
payment of the State Refinancing Share to the State, either party may
require thal the matier be determined in accordance with clause 49,

For these purposes the parties must require any expert or arbitrator o make
his or her determination on the basis that the State is to be paid ifs share of
the Refinancing Gain no later than any Equity Investor receives its share of
the Refinancing Gain. The parties must also require the expert or arhitrator
to determine any necessary changes to the Base Case Financial Mode! to
reflect the Refinancing.

45  Representations and warranties

45.1  State representations and warranties
The State represents and warrants for the benefit of OF2 that;

(a}

(b)

(c)

it has the power to execute, deliver and perform its obligations under the
State Stage 2 Documents and all necessary action has been taken to
authorise their execution, delivery and performance;

each State Stage 2 Document constitutes a valid and legally binding
obligation of it in accordance with its terms; and

the execution, delivery and performance of each State Stage 2 Document
does not violate any Law, or any document or agreement to which it is a
party or which is binding on it or its assets.

45.2 OF2 representations and warranties
OF2 represents and warrants for the benefit of the State that:

(@)
(b)

(¢}

it is duly registered and remains in existence;

the execution, delivery and performance of each Stage 2 Document {o which
it is a party does not violate any Law, or any document or agreement to
which it is a party or which is binding on it or any of its assets;

it has taken all corporate and other action required to enter into any Stage 2
Document to which it is a party and to authorise the execution and delivery
of that Stage 2 Document and the satisfaction of its obligations under it;

each Stage 2 Document to which it is a party constitutes a valid and legally
binding obligation of it in accordance with its terms;

it subsists and is properly constituted,

it is not the trustee or responsible entity of any trust, nor does it hold any
property subject to or impressed by any trust;

QF2 has noa subsidiaries;

it is not at the date of this deed, and will not be without the prior consent of
the State, be a member of any consolidated group for purposes of Part 3-90
of the Income Tax Assessment Act 1997 (Cth), unless OF2 and each
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(@)

(@)

(s)

member of the consolidated group has executed a valid tax sharing
agreement approved by the State;

to the extent OF2 makes taxable importations (as defined in the GST Law)
in relation to the Project, it, or the representative member of any GST Group
of which OF2 is a member, is and will continue to be approved by the
Commissioner to make deferred payments of GST on taxable importations
for the purposes of section 33-15(1)(b) of the A New Tax System (Goods
and Services Tax) Act 1999 (Cth) and Division 33 of the A New Tax System
{Goods and Services Tax) Regulations 1999 (Cth);

except as expressly disclosed to the State in such detail as the State
requires (including specific reference to this clause 45.2(j}), no OF2 Evenis
of Default or OF2 Termination Events have occurred or are subsisting;

it is not in default of its material obligations under any State Stage 2
Document;

it has not traded since its incorporation other than for the purposes of
antering inte the Stage 2 Documents to which itis a parly and has no
liabilities other than those that have arisen in connection with entering into
those Stage 2 Documents;

except as contemplated by the Debt Finance Side Deed, subject to Laws
from time fo time, its obligations under the State Security will rank ahead of,
and its obligations under each State Stage 2 Document (other than the State
Security) will rank at least equally with, all its present and future unsecured
obligations;

it does not have immunity from the jurisdiction of a court or from legal
process {whether through service of notice, attachment prior to judgment,
attachment in aid of execution, execution or otherwise);

except as expressly disclosed fo the State in such detail as the State
requires (including specific reference to this clause 45.2{0})), there has been
no material change in the financial condition of OF2 (since its incorporation)
or the Equity Investors or the D&C Contracior {Stage 2) (since the date of
their last audited accounts) which would prejudice the ability of OF2 to
perform its obligations under the Stage 2 Documents;

except as expressly disclosed to the State in such detail as the State
requires (including specific reference to this clause 45.2(p)), the most
recently published financial statements of the Equity Investors and the D&C
Contractor (Stage 2) have been prepared on a basis consistently applied
and using accounting principles which are generally accepted and give a
frue and fair view of the financial condition of the Equity Investors and the
D&C Coniractor (Stage 2) and are unqualified for the period in question;

OF2 is not aware of any material facts or circumstances that have not been
disclosed to the State and which might, if disclosed, matertally adversely
affect the decision of a prudent person considering whether or not to enter
into this deed with OF2;

it has provided to the State all material documents relating to the financing of
Stage 2; and

except as expressly disclosed to the State in such detall as the State
requires (inctuding specific reference to this clause 45.2(s)), no litigation,
arbitration, mediation, conciliation, criminal or administrative procedures are
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current, pending or to its knowledge, threatened, which, if adversely
determined, would or could have a maferial adverse effect upon it or its
ability to perform its financial or other obligations under any Stage 2
Document to which it is expressed to be a party.

45.3 Repetition of representation and warranties

Except for the representations and warranties contained in clauses 45.2(h) and
45.2(q), each representation and warranty contained in this deed:

{a} is made on the date of this deed; and

{b) will be deemed fo be repeated at Stage 2 Financial Close, on the Date of
Stage 2 Completion, and on the first Business Day of each January, April,
July and October until the Date of Stage 2 Close Out,

with reference to the facts and circumstances then subsisting.

46  Assignment, security, ownership and restrictions on
dealings

46.1 Amendment of Stage 2 Documents

Subject {o clauses 47 and 48, OF2 must not, without the State's consent (which
consent will not be unreasonably withheld or delayed) at any time:

{a) make or permit any amendment to, replacement of or waiver of a provision
of or any supplement or agreement collateral to (other than an amendment
to an Equity Document which is mechanical and immaterial};

(b) terminate, surrender, rescind or accept the repudiation of;

(¢) permit the novation, assignment or substitution of any counterparty’s right,
obligation or interest in; or

{d) enter into any agreement or arrangement which affects the operation or
interpretation of,

any Stage 2 Document to which the State is not a party.

46.2 Assignment by the State

{a) {No assighment without consent): Subject to clause 46.2(b}, the State
may not sell, transfer or assign or otherwise dispose of its interest in the
State Stage 2 Documents without OF2's consent.

{b} (Assignment of revenue rights): The State may assign any of its rights
under the State Stage 2 Documents to receive revenue,

(e} (Consent to be given): OF2 must give its consent under clause 46.2(a) if:

{iy it has been provided with details of the proposed {ransferee and the
terms and conditions of the proposed transfer;

(iiy the proposed transferee is an Authority of the type referred to in
paragraph (a) of the definition of Autherity and has the requisie
power and financial capability to comply with the State's obligations
under the relevant State Stage 2 Documents; and

iy the proposed transferee has agreed to be bound by the relevant State
Stage 2 Documents,
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46.3

46.4

46.5

47
47.1

47.2

Assignment by OF2

(a) Except as expressly permitied by this deed, the Debt Finance Side Deed or
the State Security, OF2 must not assign, novate, transfer, mortgage or
charge its interest in, or obligations under, any of the Stage 2 Documents,
without the State's prior approval {such approval not {o be unreasanably
withheld ar delayed in respect of the Equity Documents),

(b) OF2 may assign, novate or transfer its interest in the Stage 2 Documents to
QOF1 on Stage 2 Completion in accordance with the Modification
Implementation Deed,

Financier's Securities

OF2 may, after execution of the Debt Finance Side Deed, mortgage or charge its
interest under the Stage 2 Documenits to secure obligations to any Debt Financier
(or trustee or agent for any Debt Financier) under the Debt Financing Documents,
if, and for so long only as, the Debt Financier (or the trustee or agent for the Debt
Financier) is a party to the Debt Finance Side Deed.

Restrictions on dealings
OF2 must not;

(a) create, permit or suffer any security interest over,

(b} lease, licence, transfer, sell, part with possession of, or otherwise deal with;
or

{c) operate or use, or permit any other person to operate or use,

the System or any part of the Stage 2 Area, except as expressly permitted under
this deed, the Debt Finance Side Deed, the State Security or the System Site
Licence (Stage 2) or as otherwise approved by the State,

Share Capital Dealings

Initial status of ownership

OF2 rapresents and warrants that as at Stage 2 Financial Close the legal and
beneficial ownership of each Group Member and the Group structure is as set out
in schedule 8 (Group Structure).

Restrictions on Share Capital Dealings

Subjsct {o clause 47.5, OF2 undertakes not to (and undertakes to ensure that
each Group Member does not):

{a} atany time prior to the Date of Stage 2 Close Out:

{)  redeem, repurchase, defuse, retire or repay any share capital or units
in OF2 or resolve to do so;

{iiy issue or agree to issue any share capital or units in OF2;

{iil) issue or agree fo issue any warrants or options over any unissued
share capital or units in OF2;

{iv) permit or suffer any change to (or transfer of the issued units or share
capital in) OF2 or Hold Co 2, which resulis in OF2 ceasing to be
directly and beneficially wholly owned and controlled by Hold Co 2 or
Hold Co 2 ceasing to be directly and beneficially wholly owned and
controlled by Hold Co; or
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(c)

{v) permit the transfer of unitholder or shareholder loans (or other loeans in
the nature of equity funding) made to OF2 from an Equity Investor to a
party other than one wholly owned and confrolled by that Equity
Investor;

allow Hold Co or Hald Co 2, at any fime prior to the Date of Stage 2 Close
Qut, to:

(i)Y redeem, repurchase, defuse, retire or repay any units or share capital
in Hold Co or Held Co 2, or resolve to do so;

(iiy Issue or agree to Issue any units or share capital in Hold Co;

(i) issue or agree fo issue any warrants or options over any unissued
units or unissued share capital in Hold Co or Hold Co 2;

(iv) permit ot suffer any change {or transfer of), the Issued units or share
capital in Hold Co which changes the percentage of issued units or
issued share capital owned (legally or beneficially) by the Equity
investors; or

(v}  permit the transfer of unitholder or shargholder loans (or other loans in
the nature of equity funding) made to Hold Co or Hold Co 2 from an
Equity Investor to a party other than one wholly owned and controlled
by that Equity Investor; or

at any time prior to the Date of Stage 2 Close Out, permit or suffer any
change to (or transfer of the share capital or units in} the uliimate holding
company (as defined in the Corporatfions Act) of, or the ultimate holding trust
of, or the ultimate holder of the entire limited partners' interest in an Equity
Investor which results in;

()  aChange in Contro| of OF2;
{ii)y an entity becoming a Controlling Unit Holder of OF2; or
(i} achange in the Controlling Unit Holder of OF2,

other than as a result of the acquisition of securities which are publicly listed
on a stock exchange or a Permitted Change in Controj,

{each a Share Capital Dealing) without the State's prior consent.

47.3 The State’s right to withhold consent

fa} Subject to clauses 47.3(b) and 47.5 the State may only withhold its consent
to a proposed Share Capital Dealing if the State is of the reasonable opinion
that:
i)y the new Equity investor or Equity investors (or any direct or indirect
holding entity of the new Equity Investor or Equity Investors):
(A) is or are not solvent and repuiable;
(B) has or have an interest or duty which conflicts or may conflict in
a material way with the interests of the State and is or are
involved in a business or activity which is incompatible, or
inappropriate, in relation to the construction or operation of the
System; or
(C) do ordoes not have a sufficient level of financial or technical
capacity In each case having regard to the role to be performed
by the Equity Invester; or
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()

the proposed Share Capital Dealing:
(A) is against the public interest;

(B) would adversely affect the ability or capabiiity of OF2 to perform
its obligations under any Stage 2 Document;

{C)  would have a material adverse effect on the Project; or

(D)  would increase the liability of, or risks accepted by, the State
under the State Stage 2 Documents or in any other way in
respect of the Project.

Subject to clause 47.5, the State's consent to a Share Capital Dealing may
be given or withheld, or may be given subject to any conditions, as the State
thinks fit if the Share Capital Dealing will occur during the period
commencing on the date of this deed and ending on the date that is 2 years
after the Date of Stage 2 Completion, except that {his clause 47.3(b) does
not apply to:

i)

i)

the case of a fransfer of issued units or share capital in Hold Co by
Aveng Australia (GCRT) Pty Ltd; or

a Share Capital Dealing referred to in clause 47.2(b) to the extent the
Share Capital Dealing is in relation to units or share capital issued in
or by Hold Co which are publicly listed on & stock exchange.

47.4 Permitted Changes in Control

OF2 must give the State at least 15 Business Days prior notice of any Permitted
Change in Control.

47.5 Permitted Share Capital Dealings

The State must not withhold its consent to a Permitted Share Capital
Dealing.

(@)

(b)

For the purposes of this deed, each of the following is a Permitted Share
Capital Dealing:

0

(in

(i)

the creation of any Security Interest under, or as contemplated by, the
State Security or any Debt Financing Document;

the issue of any units or share capital in Hold Co to an Equity Investor;

(A) as part of the Injtial Equity Subscription or Deferred Equity
Subscription {in each case as descriked in the Equity
Documents}, in accordance with the Equity Documents; or

(B} in order to fund a Modification or any remedial action tc be
undettaken by OF2 under or in connection with the Stage 2
Documents, provided that the issue of such units or share
capital is to a person who is an Equity Investor immediately prior
to that issue,

in each case as contemplated by the Equity Documents;

the redemption of any redeemable preference shares issued by Hold
Co in accordance with their terms or any dealing in respect of any
redemption (including the issue and redemption of any replacement
redeemable preference shares or securities on the same or different
terms);
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(iv)

(vii)

(vifi)

the issue of any units or share capital in Hold Co to an Equity Investor
which wiil, in effect, replace existing units or share capital held by that
Equity Investor in Hald Co, and any corresponding redemption of
existing uniis or share capital in Hold Co;

any change to (or transfer of the issued units or share capital in) Hold
Co which changes the percentage of issued units or issued share
capital owned by the Equity Investors where;

{A) OF2 has terminated the appointment of the D&C Contractor
{Stage 2) and appainted a replacement the D&C Contractor
{Stage 2) under clause 48; and

(B) the change or fransfer reflects the replacement of an entity that
Is a Related Body Corporate or Related Trust Endity of the
terminated D&C Contractor (Stage 2) by an entity which is a
Related Body Corporate or Related Trust Entity of the
replacement D&C Contractor (Stage 2);

a transfer of issued units or share capital in Hold Co between Equity
Investors:

(A) by virtue of the exercise of a pre-emptive right under the
Shareholders Agreement; and

(B) where the pre-emptive right is consequent upen an event which
compels the transfer of issued units or share capital held by an
Equity Investor;

any transfer of all (but not part) of the issued units or share capital in
Hold Co held by an Equity Investor fo a Related Body Corporate or
Related Trust Entity of that Equity Investor in accordance with the
Equity Documents and provided that the transfer is conditional upon
the transferred units or share capital being transferred back to the
Equity Investor if the transferee ceases to be a Related Body
Corporate or Related Trust Entity of the Equity Invesior;

any transfer of all (but not part) of the issued units or share capital in
Hold Co held by an Equity Investor to a fund or limited partnership
under common management, or having common advisory
arrangements, with that Equity Investor's Equity Investor Holding
Company provided that the transfer is conditional upon the fransferred
units or share capital being transferred back to the Equity Investor if
the transferee ceases to be under coammon management, or to have
common advisory arrangements, with that Equity [nvestor's Equity
Investor Helding Company;

any transfer of all {but not part) of the issued units or share capital in
Hold Co held by Plenary Group Pty Ltd to the Plenary Funds;

where an Equity Investor:

(A} s atrustee, a transfer of issued units or share capitai in Hold Co
by that Equity Investor to any custodian engaged by, or to any
replacement trustee of, that Equity Investor; or

(B) s a custodian, to the entity for whom the custodian holds the
issued unils or share capiial or to any replacement custodian
appointed by that entity; and
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(xi} the issue of any units or share capital in Hold Co to an officer,
employee or contractor of Hold Co or OF2 under an employee share
plan relating fo units or share capital in Hold Co.

47.6 Consent

The State must advise OF2 within 10 Business Days (or such longer period as the
State reasonably requests given the nature of the proposed Share Capital Dealing)
of receiving OF2's request for consent pursuant to clause 47.2, that:

(@)
(b)

(c)

it consents to the Share Capital Dealing;

subject to clause 47.3, the Share Capital Dealing is unacceptable to it and
the reasons why the Share Capital Dealing is unacceptable; or

it requires further information from OF2 regarding the Share Capital Dealing.
If sa, OF2 must provide the additional information sought by the State within
a further period of 10 Business Days, after which the State must respond in
terms of clause 47.8(a} or 47.6(b) within 10 Business Days.

47.7 Change in Control of D&C Contractor (Stage 2)

@

(b)

(c)

If & Change in Control of the D&C Contractor (Stage 2) has occurred, OF2
must prompily notify the State, To the extent a Change in Control of the
D&C Contractor (Stage 2) is a Permitted Change in Control:

(i) clause 47.4 will apply (and notice under clause 47.4 will satisfy the
obligation to give notice under this clause 47.7(a)); and

(il clause 47.7(c) will not apply to any such Permitted Change in Control.
0OF2 must provide to the State in its notification under this clause 47.7:

(iy  full details of the Change in Control, including the acquisition of voting
power, the change in equity interests or any other event which has
caused or constituted the Change in Control; and

(i}  all other information necessary for the State to determine whether to
exercise its rights under clause 47.7(c}), in relation to the Change In
Control of the D&C Contractor (Stage 2).

[f the State determines that it does not approve of the Change in Control
which requires notification under this clause 47.7, because:

{iy the person or entity which now exercises Control of the D&C
Contractor (Stage 2} is not a reputable entity or person to properly
carry out the obligations of the D&C Contractor (Stage 2) under the
relevant Stage 2 Documents; or

(i)  as aresult of the Change in Control, the D&C Contractor (Stage 2) no
longer:

(A) has sufficient expertise and ability; or
(B) is of sufficiently high financial and commercial standing,

to properly carry out the obligations of the D&C Contractor {Stage 2)
under the relevani Stage 2 Documents; or

(iily the person or entity which now exercises Control of the D&C
Contractor (Stage 2) is an unsuitable entity or person, having regard to
the activities or business of that entity or person, and their
compatibility with the obligations of the D&C Contractor (Stage 2)
under the Stage 2 Documents,
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OF2 must at its own cost, terminate the D&C Contract (Stage 2} and re-
tender those works or services being provided by the D&C Contractor
(Stage 2}, in accordance with the procedure in sections 3(c) to 3(i) of the
Estimated Cost Effect Schedule (as though references in those sections
were to the Core Contract rather than to an ECE Event), within 80 Business

Days.

The exercise of the State's rights under clause 47.7{c) will not relieve OF2
of any of its obligations under the State Stage 2 Documents including the
performance of the Stage 2 Activities in accordance with the State Stage 2
Documents.

48  Subcontracting

48.1 Subcontracting

OF2 must not subcontract the performance of the Stage 2 Activities or any
part of them except in accordance with this clause 48.

(@)

(b}

OF2 is not relieved of any of its liabilities or obligations under the State
Stage 2 Documents as a result of any subcontracting of the Stage 2
Activities or approval of any Core Contractor or Significant Contractor, and
OF2 is at all times responsible for the performance of all subcontractors
{including the D&C Contractor (Stage 2) and Significant Contractors).

48.2 Core Contracts and Significant Contracts

()

{b)

(Entry into Core and Significant Contracts): OF2 must:

(i)

(iv)

promptly provide to the State a copy of each Core Contract and each
Significant Contract entered into or proposed to be entered into
involving any of the Stage 2 Aclivities;

not engage any new subcontractor, who would become g Core
Contractor or a Significant Contractor on such engagement, without
the State's prior consent;

ensure that no Core Contractor is engaged in connection with the
Stage 2 Activities without OF2 and the relevant Core Confractor
having delivered to the State a duly executed side deed, substantially
in the form of the Core Contractor Side Deed {Stage 2), in respect of
its Core Contract; and

if required by the State, procure that any Significant Contractor enter
into a side deed, substantially in the form of the Core Confractor Side
Deed (Stage 2), in respect of its Significant Contract.

(Terms and condifions): OF2:

0

must ensure that each Core Contract and each Significant Contract
contains provisions which:

(A) satisfy the requirements of clause 52,
(B) recognise the State's rights under clauses 21, 39 and 40.2;

(Cy enable OF2 to comply with its novation obligations under
clauses 39.4 and 39.6; and

(D} are consistent with the State’s rights under clauses 21 and 43;
and
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()

(d)

(i)  warrants that it will do everything necessary to ensure that the State
will be able fo exercise its rights under clause 21.5(a)(v).

(Compliance): OF2 must:

(i)  comply with Its obligations under and enforce the terms of each Core
Contract and each Significant Contract;

() ensure that the D&C Contractor (Stage 2) and each Significant
Coniractor complies with the obligations imposed on that contractor
under the D&C Contractor (Stage 2) or a Significant Contract (as
applicable;

(Disputes): OF2 rmust, not fater than the tenth day of each month, provide to
the State details of each formal dispute with the D&C Contractor (Stage 2) or
a Significant Contractor arising in connection with the Stage 2 Activities.

{(Waiver of claims): OF2 must not, without the State's prior consent,
compromise or waive any claim it may have against the D&C Contractor
(Stage 2) or a Significant Coniractor, if it may impact the rights of the State
or the ability of OF2 1o satisfy its obligations under the Staie Stage 2
Documents,

(Warranties): OF2 must obtain and ensure that the State has the benefit of
warranties and guarantees offered by the D&C Contractor {Stage 2) and
each Significant Contractor with respect to any part of the Stage 2 Activities.

{Agreed form): Unless otherwise agreed by the State, the D&C Contract
{Stage 2) must remain in the form agreed by the State prior to Contract
Close.

{Amendment and termination); OF2;

(i}  must not, without the State's prior consent, permit any variation or
amendment to, material depariure from, termination, novation,
assignment or replacement of:

(A} the D&C Coniract (Stage 2); or

(B) a Significant Contract, if it may impact the rights of the State or
the ability of OF2 to satisfy its obligations under the Stage 2
Documents;

{iii  must give the State notice of the termination or material amendment of
a Significant Contract immediately upon OF2 becoming aware of such
termination or material amendment; and

{iiy agrees that no amendment to, departure from, termination or
assignment or replacement of the D&C Contract (Stage 2) ora
Significant Contract made without the consent of the State will be
binding on the State or affect or prejudice the rights of the State
against OF2 under this deed or under a Core Contractor Side Deed, or
in any other way.

48.3  All subcontracts

(a)

(General obligations). OF2 must ensure that:

{(iy  each contractor engaged in relation to the Stage 2 Activities by OF2 or
its Associates is reputable and has, or has access to, sufficient
experience, expertise, ability and resources {o perform its obligations
to the standards required by the State Stage 2 Documents; and
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(b)

(i)

na contractor is (either directly or indirectly) engaged in relafion to the
Stage 2 Activities by OF2 or its Associates without that contractor
having taken out workers compensation insurance, public liability
insurance and professional indemnity insurance as required under
clause 36, to the extent, and for insured amounts, applicable to the
relevant Stage 2 Activities to be performed by that contractor and in
the case of public liability and professional indemnity insurance it will
be sufficient for the purposes of this clause 48.3(a)(ii} If the relevant
subconfractor is covered by OFZ2's insurance policies.

{Disclosure of subcontracts):

@

(ii)

Unless the State otherwise gives its prior consent, OF2 must ensure
that any agreement it enters into in connection with Stage 2 is on
terms that permit OF2 and the State {o disclose;

{A) the agreement subject to the terms of clause 42 (other than any
Commercially Sensitive Information); and

(B} any information that the parties are required fo keep confidential
under the agreament subject to the terms of clause 42 (other
than any Commercially Sensitive Information),

to:
(C) the State and its Associates; and

(D)} proposed or prospective new operater franchisee and its
Associates, who have undertaken to the State to keep the
agreement and any such information confidential.

If OF2 {ails to comply with clause 48.3(b}(i) in relation to any
agreement, OF2, subject to clauses 35.2 fo 35.4, must indemnify and
keep indemnified the State and its Associates from and against any
loss, damage, cost or expense that may be incurred or sustained by
the State or its Associates arising from the disclosure of the
agreement or such information to a proposed or prospective New
OF2.

49  Dispute resolution

49.1  Disputes generally

Any dispute, difference, controversy or claim (Dispute) directly or indirectly based
upon, arising out of, relating to or in connection with the Stage 2 Works, the Stage
2 Activities, the State Stage 2 Documents {including any questions relating to the
existence, validily or termination of a State Stage 2 Document) or either party's
conduct before the date of this deed, must be resclved in accordance with this

clause 49,

49.2 Notice of Dispute

if a party requires a Dispute to be resolved, the party must, within the time
required by clause 49.2(b}, give the other party notice of the Dispute,

(a)

specifying:
(iy  the Dispute;
(§} particulars of the party's reasons for being dissatisfied; and
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(b)

(i)  the position which the party believes is correct.

Without limiting clause 54, the notice under clause 49.2(a) must be given to
the other party and the State within 20 Business Days of the Dispute arising.

49.3 Executive Negotiation

(a)

(c)

{0

if a notice of Dispute is given under clause 49.2, the Dispute must be
referred to the Executive Negotiators and the Executive Negotiators must,
within 5 Business Days after the date on which the notice of Dispute was
given under clause 49.2, commence meetings and negotiations with a view
to resolving the Dispute.

If the Executive Negotiators:
{i)  have not resolved the Dispute; or
(i) have not reached agreement upon & procedure to resolve the Dispute,

within 20 Business Days after the date on which the notice of Dispuie was
given under clause 49.2 {or such longer peried of time as the Executive
Negotiators or the parties may have agreed) then, whether or not the
Executive Negotiators have met and undertaken negotiations with a view fo
rasolving the Dispute:

(i)  if this deed provides that a Dispute will be referred to an expert for
determination, either party may give the other party notice requiring
that the Dispute be referred to expert determination under clause
49.4; or

(iv) if this deed does not provide that a Dispute will be referred fo an
expert for determination:

(A) the State may within 10 Business Days of the 20 Business Day
period issue a notice to QF2 stating that the Dispute is fo be
determined by litigation pursuant to court proceedings; or

(B} if the State does not issue any such notice within the required
time, the Dispute will be referred to arbitration under clause
49.5,

If the Dispute is referred to expert determination pursuant to clause 49.3(b),
the Executive Negotiators will attempt to agree on the expert to be appointed
for the dispute resolution process.

if, within 5 Business Days of a referral pursuant to clause 49.3(b) to expert
determination, the parties cannof agree on the expert to be appointed for the
dispute resclution process, either party may request the President of the
Institute of Arbitrators and Mediators Australia (President) to nominate a
committee of not less than 3 experts (Selected Commitiee).

I the President has nominated a Selected Commities, the State must within
3 Business Days of being notified of the members of the Selected
Committee advise OF2 of the expert for the purposes of clause 49.4,
chosen from ihe Selected Committee.

If the State fails to select 8 member of the Selected Committee as the expert
within that period of 3 Business Days then OF2 will be entitled to select the
expert for the purposes of clause 49.4.
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49.4  Expert determination

(a) If a Dispute is referred to expert determination under this deed then the
State will appoint, upon the referral in accordance with clause 49.3 as
expert:

(i}  the person agreed between the parties under clause 49.3(c) (if
applicable); or

(i)  aperson selected in accordance with clauses 49.3(d), 49.3(e) and
49.3(f).

{b) The parties must enter info an agreement with the expert on the terms
contained in schedule 6 (Expert Determination) or such other terms as may
be agreed between the parties and the expert {(Expert Determination
Agreement).

(¢) The parties must not withhold agreement to:

(i) anyamendment the expert requests to be made to those terms
contained in the Expert Determination Agreement provided the
amendment is reasonable and does not conflict with this clause 49.4;
or

(i)  any reasonable fees and disbursements the expert requests to be set
out in the Expett Determination Agreement between the parties and
the expert.

(d) The expert must make the determination in accordance with:

(i)  the Expert Determination Agreement and the rules for expert
determination (Rules) contained in Part B of schedule & (Expert
Determination); and

(i) the Institute of Arbitrators and Mediators Australia Expert
Determination Rules, to the extent they are not inconsistent with the
Expert Determination Agreement and the Rules.

(&) An expert determination conducted in accordance with the Expert
Determination Agreement and the Rules is not an arbitration and the expert
Is not an arbitrator.

(i  The determination of the expert will be final and binding unless a party
serves a hotice of appeal on the other party within 20 Business Days of the
determination.

(@) If a notice of appeal is given:

{iy bythe State:

(A) the State may within 10 Business Days of the 20 Business Day
period issue a notice to OF2 stating that the matter is to be
determined by litigation pursuant to court proceedings; or

(B) if the State does not issue any such notice within the required
time, the matter will be referred to arbitration under clause 49.5;

(ify by OF2, it may be given between 10 Business Days and 20 Business
Days following the expert's determination and the matier will be
referred to arbitration under clause 48.5; and
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(i) the determination of the expert will be binding on the parties until it is
overturned, reversed, varied or otherwise changed by an award of an
arbitrator or a court,

49.5 Arbitration

If a Dispute is referred to arbifration under clause 49.3 or 49.4, the arbitration will
be conducted in accordance with the following procedure:

(a)

(e)

it

(0

the arbitration will be conducted in accordance with the arbitration rules of
the Australian Centre for International Commercial Arbitration known as the
ACICA Arbitration Rules;

the seat of the arbitration will be Brisbane, Australia;
the language of the arbitration will be English;
the parties agree that:

{iy they have chosen arbitration for the purposes of achieving a just, quick
and cost-effective resolution of the Dispute;

{iy  the arbitration conducted pursuant to this clause 49.5 will not
necessarily mimic court proceedings and the practices of those courts
will not regulate the conduct of the proceedings before the arbitral
tribunal;

iy in conducting the arhitration, the arbitral tribunal must fake into
account the matters set out in clauses 49.5(d)(i} and 49.5{d}(ii),
particularly in deciding issues such as:

{(A)Y the number of wriften submissions that will be permitted;

(B) If appropriate, the length of written submissions;

(C} the extent of document discovery permitted, if any;

(D} the consolidation of proceedings, when requested;

(E} the joinder of pariies, when requested,

(F} the length of any hearing, if any; and

(G) the number of experts, if any, each party is permitted to appoint;

subject to clauses 49.5() and 49.5(j) the arbitral tribunal wili have the power
to grant all legal, equitable and statutory remedies, except punitive
damages;

the arbitral tribunal will have the power, on the application of any party to the
arbitration agreement, to allow a third party who the arbitral tribunal
considers has a sufficient interest in the outcome of the arbitration to be
joined in the arbitration as a party, and that each party consents fo such
joinder. in the event of such joinder of parties in the arbitration, the arbitral
tribunal has the power to make a single final award, or separate awards, in
respect of all parties o joined in the arbitration;

any award of the arbitral tribunal will be final and binding upon the parties;

the arbitration agreement will be governed by and must be construed
according to the laws applying in Queensland;

the powers conferred and restrictions imposed on a court by Part 2 of the
Civil Liability Act 2003 (Qid) are not conferred on an arbitral tribunai
appointed in accordance with this clause 49; and
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49.6

49.7

49.8

49.9

50
50.1

(il  the arbitral tribunal has no power to make a binding or nen-binding
determination or any award in respect of a claim by applying or considering
the provisions of Part 2 of the Civil Liability Act 2003 (QId) (and any
equivalent statutory provisions in any other state or territory) which might, in
the absence of this provision, have applied to any dispute referred to the
arbitral fribunal.

Payments

The State may withheld payment of that part of any amount which is the subject of
a Dispute.

Urgent relief

Nothing in this clause 49 will prejudice the right of a party fo seek urgent injunctive
or declaratory relief from a court.

Continued performance of obligations

Despite the existence of any Dispute the parties must, except as expressly
provided otherwise, continue to perform their respective obligations under the
State Stage 2 Documentis.

Core Contract disputes

{a) The parties acknowledge and agree that a dispute or difference arising
under a Core Contract may concern the respective rights and obligations of
the State and OF2 under the State Stage 2 Documents,

{b) OF2 mustinform the State immediately of any formal disputes and
differences under any Core Contracts and the consequences {if any} on the
operation of the State Stage 2 Documents.

(¢} Insuch circumstances, and if the State consents, OF2 may join the D&C
Contractor (Stage 2) In the dispute resolution process under this deed,
provided that the D&C Contractor (Stage 2) agrees to be bound by decisions
made in accordance with the dispute resolution process under this deed 1o
the same extent as the State and OFZ2.

(dy OF2 must, in circumstances where it makes any Claim against the State as
a consequence of a claim that has been made by a subcontractor {including
the D&C Contractor (Stage 2)} against OF2, take reasonable steps to
ensure that any such claim made by the subcontractor is bona fide, prior to
making any related Claim against the State and must notify the State of the
steps it has taken, and its assessment of the claim made by the
subcontractor, prior to or at the same time it makes the Claim against the
State.

Notice of Claims

Notices of Claims

Subject to any provisions of the State Stage 2 Documents containing specific
notice requirements, the State and its Associates will not be liable for any Loss of,
or upon any Claim by, OF2 arising out of or in any way in connection with any
direction, instruction, notice or any other act or omission of the State orits
Associates or any other fact, matter or thing, under, arising out of, or in connection
with the Project or the Stage 2 Activities unless OF2 gives the State the notices
required by clause 50.2 and, if applicable, clause 50.3.
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50.2 Prescribed notices
The notices referred to in clause 50,1 are;

(a)

a notice from OF2 which must be given to the State within the earlier of:

(i)

15 Business Days of when OF2 first became aware of the events on
which the Loss or Claim is based; or

45 Business Days of the first occurrence of the event on which the
Loss or Claim is based (provided that, if OF2 reascnably
demonstrates that the event is not something of which it ought
reasonably to have been aware within that 45 Business Day Period,
the period for submission of the notice will be extended to 15 Business
Days after OF2 first became aware of, or ought reasonably to have
become aware of, that event),

in which OF2 states that it intends to submit a Claim and the event upon
which the Claim will be based; and

a Claim by OF2 to be given to the State within 20 Business Days of giving
notice under clause 50.2(a) and which must include:

®
(in

(iif)

(iv)

detailed particulars of the facts on which the Claim is based;

the legai basis for the Claim whether based on a term of the State
Stage 2 Documents or otherwise, and if based on a term of a State
Stage 2 Document, clearly identifying the specific term;

the facts relied upon in support of the Claim in sufficlent detall o
permit verification; and

details of the amount claimed and how it has been calculated,
including any Loss.

50.3 Continuing events

If the events upon which the Claim under clause 50.2{b) is based or the
consequences of the events are continuing, OF2 must continue to give information
required by clause 50.2(b} within 14 Business Days after the end of each calendar
ronth after the claim under clause 50.2(b) was submitted, until the events or
consequences have ceased,

51 Notices

Each communication (including each notice, consent, approval, request and
demand) under or in connection with the State Stage 2 Documents:

(&) mustbe in writing;
(b)Y must be addressed as follows (or as otherwise notified by that parly 1o each
other party from time to time);
The State
Name: Department of Transport and Main Roads
Address: Gold Coast Light Rail Project
Locked Bag 56
Southport BC Queensiand 4215
Email: peter.a,papantoniou@tmr.qld.gov.au
For the attention of: Peter Papantoniou, Project Director
OF2
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()

(d)

(e)

Name: GoldLinQ 2 Pty Lid

Address: Level 29, 140 William Sireet
Melbourne Victoria 3000

Email; jeremy.turner@goldling.com.au

For the attention of: Company Secretary

must be signed by the party making if or (on that party's behalf) by the
solicitor for, or any attorney, director, secretary or authorised agent of, that
party;

must be delivered by hand or posted by prepaid post to the address, or sent
by email to the email address, of the addressee, in accordance with clause
51{b); and

is taken to be received by the addresses;

(i  (in the case of prepaid post sent to an address in the same country)
on the third day after the date of posting;

(i) (in the case of prepaid post sent to an address in another country) on
the fifth day after the date of posiing by airmail;

(i) (in the case of email) upon the first to oceur of:

(AY receipt by the sender of an email acknowledgement from the
intended recipient's information system showing that the email
has been delivered to the email address of that recipient;

{B) the time that the email enters an information system which is
under the controi of the infended recipient; and

(C) the time that the email is first opened or read by an employee or
officer of the intended recipient; and

{iv) (in the case of delivery by hand) on delivery,

but if the communicaiion is taken to be received on & day thatis not a
Business Day or after 5.00pm, it is taken to be received at 9.00am on the
next Business Day.,

Proportionate liability

Exclusion of propotrfionate liability scheme

To the extent permitted by Law, Part 2 of the Civiif Liability Act 2003 {QId)
{and any equivalent statutory provision in any other state or territory) is
excluded in relation to all and any rights, obligations or liabilities of either
party under the State Stage 2 Documents whether these rights, obligations
or liabiiities are sought to be enforced in contract, tort or otherwise.

Without limiting the above, the rights, obligations and liabilities of the State
and OF2 under the State Stage 2 Documents with respect to propartionate
liability are as specified in this deed and not otherwise, whether these rights,
obligations or fiahilities are sought to be enforced by a claim in contract, in
tort or otherwise.

Contractor not to apply proportionate liability scheme
To the extent permitted by Law:

52
52.1
(2)
(b)
52.2
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52.3

53
53.1

53.2

OF2 must not seek to apply the provisions of Part 2 of the Civif Liability Act
2003 (Qld) in relation to any claim by the State against OF2 {(whether in
contract, tort or otherwise); and

if any of the provisions of Part 2 of the Civif Liabilify Act 2003 (Qld) are
applied to any claim by the State against OF2 (whether in contract, tort or
otherwise), OF2 will indemnify the State against any loss, damage, cost or
expense that forms part of a claim by the State against OF2 which the State
cannot recover from OF2 because of the operation of Part 2 of the Civi
Liability Act 2003 (Qld).

Suhcontracis
OF2 must:

()

{b)

in gach subcontract into which it enters for the performance of the Stage 2
Activities, include a term that (to the extent permitted by Law) excludes the
application of Part 2 of the Civil Liability Act 2003 {Qld) in relation to all and
any rights, obligations or liabllities of either party under each subcontract
whether these rights, obligations or liabilities are sought {o be enforced by a
claim in contract, tort or otherwise; and

require the D&C Contractor (Stage 2) and each Significant Contractor to
include, in any further contract that it enters into with a third party for the
performance of the Stage 2 Acfivities, a term that (to the extent permitted by
Law) excludes the application of Part 2 of the Civif Liability Act 2003 (Qld) in
relation to all and any rights, obligations or liabilities of either party under
each further agreement whether such rights, obligations or liabilities are
sought {o be enforced by a claim in contract, tort or otherwise.

Taxes
Liability for Taxes

(@)

GST

(a)

Subject to clause 53.2 and clauses 35.2 to 35.4, OF2 must indemnify the
State against, and must pay the State on demand the amount of, all Taxes
incurred in connection with:

{iy the negotiation, preparation, execution, stamping and registration of
any State Stage 2 Document;

(i} the transactions that any State Stage 2 Document contemplates; and

{lil) any amendment to, or any consent, approval, waiver, release or
discharge of or under, any State Stage 2 Document.

OF2 will be responsible for the lodgement and stamping of the State Stage 2
Documents unless otherwise notified by the State within 10 Business Days
after execution of this deed that the State will attend to ledgement and
stamping of the State Stage 2 Documents, in which case OF2 must promptly
deliver all executed copies of the documents in its possession to the State to
enable it to arrange lodgement and must co-operate with the State to
arrange stamping, payment of any assessment and to dispute an
assessment (at the State's cost) in accordance with the State's directions.

(Interpretation); In this clause 53.2;
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{b)

()

(i)

(i)

Except If the context suggests otherwise, terms used in this clause
53.2 have the meanings given to those terms by the GST Law (as
amended from time {o time).

Unless otherwise expressly stated, all consideration to be provided
under this deed is exclusive of GST (GST-exclusive consideration).
Any consideration that is specified to be inclusive of GST must not be
taken into account in calculating the GST payable in relation to a
supply for the purpose of this clause 53.2.

References to GST payable and input tax credit entittement include:

(A) GST payable by, and the input tax credit entitlement of, the
representative member for a GST group {including a GST group
referred to in section 149-25 of the A New Tax Sysfem (Goods
and Services Tax) Act 1999 (Cth)) of which the entity is a
member; and

(B} notional GST payable by, and notional input tax credit
entitlements of the Commonwealth, a State or a Territory
{including a government, government body, authority, agency or
instrumentality of the Commonwealth, a State or a Territory).

(Additional amount of GST payable): if GST becomes payable on any
supply made by a parly (Supplier) under or in connection with this deed.

(i)

(i)

any party (Recipient) that is required to provide considerafion to the
Supplier for that supply must pay an additional amount to the Supplier
equal to the amount of the GST payable on that supply:

{A) Inrespect of a payment to which clause 53.2(c} applies, at the
time specified in clause 53.2(c}); or

(B) in any oiher case, at the same time as any other consideration
is to be provided for the supply;

the Supplier must provide a Tax Invoice to the Recipient for that
supply, either at the time expressly set out in any other provision of
this deed or no later than the time at which the GST-exclusive
consideration for that supply is to be provided under this deed. The
Recipient is not required to pay any amount in accordance with this
clause 53.2(b) unless and until a Tax Invoice is received by the
Recipient in connection with the Taxable Supply.

{Other payments): Notwithstanding any other provision of this clause 5§3.2:

(i)

(i)

the parties agree that the State will not bear any net costs (including
funding costs arising from timing differences) in respect of GST
payable on any Taxable Supply or input tax credit in respect of any
creditable acquisition to which a Completion Payment or an Additional
Completion Payment relates;

OF2 will use its reasonable endeavours (and the State will provide
such reasonable endeavours as OF2 may request} to obtain and
implement an agreement by the Commissioner of Taxation to offset, in
the parties’ running balance accounts, OF2's liability to pay GST on a
Taxable Supply to which the Completion Payments and Additional
Completion Payments relate and the State's entitlement to input tax
credits for a creditable acquisition to which the Completion Payments
and Additional Completion Payments relate. The setling off by the
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(i)

(vi)

(vii)

Commissioner of Taxation of the amounts in the parties' running
balance accounts will be taken to satisfy any obligation of the State to
pay to OF2 an amount in respect of GST on the relevant Taxable
Supply (to the extent of the offset so applied by the Commissioner of
Taxation);

to the extent that the agresmaent to offset is not obtained or the offset
is not implemented or applied by the Commissioner of Taxation under
clause 53.2(c){ii}, the State is not obliged to make a payment to OF2
in respect of GST in respect of a Supply to which a Completion
Payment or an Additional Completion Payment relates on a
Completion Payment Date or Additional Compietion Payment Date {(as
applicable) untit it has received the benefit of an input tax credit for
such GST (by the input tax credit being offset against a GST or other
tax liabilify, credited to the State's running balance account, being
refunded to the State or a combination of the above);

if the State is denied an input tax credit by the Commissioner of
Taxation, the Australian Taxation Office, a Court or other appropriate
government agency for all or part of the GST component in respect of
a Comipletion Payment or an Additional Completion Payment, OF2
must reimbhurse the Staie for all or any part of the relevant GST
amount it has paid to OF2 in excess of the State's input tax credit
entitternent and indemnify the State for an amount equal to any
penalty or interest as a result of the State claiming an input tax credit
in respect of the whole of the GST component of a Completion
FPayment or an Additional Completion Payment (as applicabie);

if clause 53.2(c}{iv) applies, the State will cooperate with OF2 as
reasonably required by OF2 to enable the State and OF2 to discuss
with the Australian Taxation Office the reasons for the denial of an
input tax credit and will take reasonable steps, as reasonably directed
by OF2, to dispute the denial (provided that the obligation to dispute is
nect a condition precedent to the operation of clause 53.2(c){iv)). OF2
indemnifies the State for its costs incurred in disputing any denial of an
input tax credit;

if as a resull of clause 53.2{c}{v), the State's entitlement to an input
tax credit is increased, the State will promptly pay to OF2 an amount
equal to that increase together with any interest to which the State is
entitled in relation to that amount;

for the purposes of clause §3.2{c)(ili), the State {or the State entity
that is treaied as making the supplies and acquisitions under the State
Stage 2 Documents for GST purposes) must:

(A) take all reasonable steps {o ensure it receives the benefit of the
input tax credit in respect of 2 Completion Payrment or an
Additional Completion Payment (as applicable) from the
Australian Taxation Office as quickly as possible, including
reporting the relevant acquisition in the first GST return in which
it can properly be reported and lodging the GST return in which
the acquisition is reperted no later than the due date for that
GST return; and

(BY forward any cotrespondence from the Commissioner of Taxation
in respect of that GST return (but only to the extent that the
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{e)

(h)

(i

correspondence relates to the relevant input tax credit) to OF2
and promptly inform OF2 of any delays or other related issues in
respact of the input tax credit; and

(vili) if at any time this deed is terminated, the obligation of OF2 to pay the
State any amount in accordance with clause 53.2(c}{iv) continues in
full force and effect.

(Reimbursements): Where a parly is required under this deed to pay or
reimburse an expense or outgoing of another party, the amount to be paid or
reimbursed by the first party will be the sum of:

(i) the amount of the expense or outgoing less any input tax credits in
respect of the expense or cufgoing to which the other parly is entitied;
and;

(iiy ifthe payment or reimbursement is subject to GST, an amount equal
to that GST.

(Liability net of GST): Any reference in the calculation of consideration
undetr this deed to a cost, expense or other liability incurred by a person, will
exclude the amount of any input tax credit erdilement of that person in
relation to an acquisition fo which the relevant cost, expense or other liability
relates. A person will be assumed fo have an entitlement fo a full inpuf tax
credit unless it demonstrates otherwise prior to the date on which the
consideration must be provided.

(Revenue exclusive of GST): Except to the extent that the contrary
intention is expressly stated, any reference in this deed to price, value,
sales, proceeds, revenue or a similar amount (Revenue), will be a reference
to that Revenue determined on a GST excluslve basis,

{Cost exclusive of GST) Except to the extent that the contrary intention is
expressly stated, any reference in this deed {other than in the calculation of
consideration) to cost, expense or other similar amount (Cost), will be a
reference to that Cost reduced by any input tax credit to which that person is
entitled in relation to an acquisition to which the relevant Cosf relates. A
person will be assumed te have an entitlement to a full input tax credit
unless it demonstrates otherwise prior to the date on which the
consideration must be provided.

{Adjustment evenis) If an adjustment event arises in raspect of a taxabie
supply made by a Supplier under this deed, the amount payable by the
recipient under clause 53.2{b) will be recalculated to reflect the adjustment
event and a payment will be made by the recipient to the Supplier or by the
Supplier to the recipient as the case requires and the Supplier must issue an
adjustment note.

(CPI)

{iy The parties acknowledge that any increase in the rate of the GST
could result in a significant inflationary impact on the CPl or other
indices that may extend over a numibyer of quarters subsegquent to the
increase in the rate of the GST

(i)  The parties agree to exclude the impact of the GST on the CPl or
other indices in any relevant calculations under this deed. The parties
will meet at the request of either of them in an effort to identify a
replacement index or an adjustment to the published index as may be
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necessary, such that there is consistency before and after the
increase in the rate of GST as to what was being measured under the
old index and what is being measured under the new index. To the
extent that the parties cannot agree within 30 days on any appropriate
adjustment to the index, or as to what is an acceptable alternative
index, the dispute may be resolved in accordance with clause 49.

54  General

541 CPl Indexed

Unless otherwise expressly provided, a reference fo "CP| Indexed" after a
monetary amount in a State Stage 2 Document means that the amount will be
indexed for movements in the consumer price index in accordance with the
following formula:

A (CPl Indexed) = A % CPlo

Where:
A is the monetary amount originally specified;

CPlais the Consumer Price Index All Groups weighted average for the eight
capital cities published by the Australian Bureau of Statistics for the Quarter End
expressly provided for or otherwise following the date that occurs 3 months before
the relevant calculation date; and

CPlese is the Consumer Price Index Al Groups weighted average for the eight
caplial cities published by the Australian Bureau of Statistics for the Quarter End
December 2015, being 108.4.

If either:

(a) the Consumer Price Index All Groups weighted average for the eight capital
cities ceases to be published quarterly; or

{b) the method of caleulation of the Consumer Price Index All Groups weighted
average for the eight capital cities substantially alters,

then the Consumer Price Index All Groups weighted average for the eight capital
cities is to be replaced by the nearest equivalent index as selected in good faith by
the State and any necessary consequential amendments are to be made.

54.2 Replacement Body

Where a reference is made to any body or authority which ceases to exist (Former
Body), that reference will be to that body or authority (Replacement Body) which
then serves substantially the same functions as the Former Body. Any reference
to any senior officer of the Former Body will be to the equivalent senior officer of
the Replacement Body.

54.3 Business Day
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.

54.4 No bias against drafter

No provision of this deed ig to be interpreted fo the disadvantage of a party
because that parily {or its representative) drafted that provision,
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54.5

54.6

54.7

54.8

54.9

54.10

54.11

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.

Certification

For the purposes of this deed, a copy of a document will be regarded as duly
certified by OF2 if it is ceriified as a true copy by a director, secretary or general
manager of OF2.

Cost of performing obligations

Each party must perform its obligations under this deed at its own cost, unless
expressly provided otherwise.

Governing Law and jurisdiction

(a) This deed is governed by and must be construed according to the Law
applying in Queensland,

(b)  Each party irrevocably:

(i)  submits to the non exclusive jurisdiction of the courts of Queensland,
and the courts competent to determine appeals from those courts, with
respect to any proceedings which may be brought at any time relating
to this deed; and

iy  waives any objection it may now or in the future have to the venue of
any proceedings, and any claim it may now or in the future have that
any proceedings have been brought in an inconvenient forum, if that
venue falls within clause 54.8(b){i).

Amendments
(@) This deed may only be varied by a deed executed by or on behalf of each
party.

(b) The State Stage 2 Documents will be deemed to be amended as provided
for in the Stage 2 Financial Close Adjustment Protocol.

Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or the
partial exercise or enforcement of, a right, power or remedy provided by Law
or under this deed by a party does not preclude, or operate as a waiver of,
the exercise or enforcement, or further exercise or enforcement, of that or
any cther right, power or remedy provided by Law or under this deed.

{b) A waiver or consent given by a party under this deed is only effective and
binding on that party If it is given or confirmed in writing by that party.

(¢) Nowaiver of a breach of a term of this deed operates as a waiver of another
breach of that term or of a breach of any other term of this deed,

Survival of certain provisions; no merger
{a) Without limiting clause 54.18(a):

(i  clauses 5.1 (The State as an Authority), 5.2 (Other Authorities), 5.4
(State Representative), 32 (Payment Provisions}, 35 (Indemnity), 38.8
(Termination Payments), 38.9 (Waiver and no Claim), 39 (End of Term
arrangements), 41.1 (Accounting records), 42 (Disclosure,
confidentiality and publicily), 43 (Intellectual Property), 49 (Dispute
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5412

54.13

54.14

54.15

54,16

resolution}, 50 (Notice of Claims), 51 {Notices), 52 (Froportionate
liability), 54.8 (Governing Law), this clause 54.11, the representations
and warranties given by OF2 under this deed and any other provisions
which are expressed to survive termination (together, the Surviving
Clauses) will survive rescission, tarmination or expiration of this deed;
and

(i)  ifthis deed is rescinded or terminated, no party will be liable to any
other party except:

{A) under the Surviving Clauses; or

(BY in respect of any breach of this deed occurring before such
rescission or termination.

(b} Noright or obligation of any party will merge on completion of any
fransaction under this deed. All rights and obligations under this deed
survive the execution and delivery of any transfer or other document which
implements any transaction under this deed.

Further acts and documents

Each party must promptly do all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that parly) required by
Law or reascnably requested by another party to give effect to this deed.

Consents

A consent required under this deed from a party may be given or withheld, or may
be given subject {o any conditions, as that party thinks fit, unless this deed
expressly provides otherwise,

No representation or reliance

(a) Each party acknowledges that no party {nor any person acting on a party's
behalf) has made any representation or other inducement to it to enter inio
this deed, except for representations or inducements expressly set outin
this deed.

{b) Each party acknowledges and confirms that it does not enter into this deed
in reliance on any representation or other inducement by or on behalf of any
other party, except for representations or inducements expressly set out in
this deed.

Severance

If at any time any provision of this deed is or becomes illegal, invalid or
unenforceable in any respect under applicable Law, that provision is to be severed
10 the extent necessary to make this deed enforceable, and it will not affect or
impair the legality, validity or enforceability of any other provision of this deed.

Exercise of remedies
Except to the extent expressly provided for in this deed:

(@) if OF2 breaches any of its obligations under any State Stage 2 Document,
the State may exercise any or all of the rights and powers and pursue any or
all of the remedies available to the State under the State Stage 2
Documents or enforce any other legal or equitable remedy available at Law;

(b}  each and every right, power and remedy of the State wili be cumulative and
in addition to any other right, power and remedy, whether under a State
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5417

5418

54.19

54.20

54.21

54,22

Stage 2 Document ar at Law, which may be exercised by the State and the
exercise of a right, power or remedy will not be consirued to be a waiver of
the right to exercise any other right, power or remedy; and

(c) no delay or omission by the State in the exercise of any right, power or
remedy will impair such right, power or remedy or constituie a waiver of the
relevant breach.

Entire agreement
To the extent permitted by Law, in relation to its subject matier, this deed:

(a) embodies the entire understanding of the parties, and constitutes the entire
terms agreed by the parties; and

(b) supersedes any prior written or other agreement of the parties.

Indemnities

{a) Each Indemnity in this deed is a continuing obligation, separate and
independent from the other obligations of the parties, and survives
termination, completion or expiration of this deed.

(b} [tis not necessary for a party to incur expense or to make any payment
before enforcing a right of indemnity conferred by this deed.

(c} A pariy must pay on demand any amount it must pay under an indemnity in
this deed.

Counterparts

This deed may be executed in any number of courderparts and by the parties on
separate counterparts. Each counterpart constitutes the deed of each party who
has executed and delivered that counterpart.

Atforneys

Each person who executes this deed on behalf of a party under a power of
attorney declares that he or she is not aware of any fact or circumstance that might
affect his or her authority to do so under that power of attorney.

Relationship between the State and OF2

Nothing in, or contemplated by, any State Stage 2 Document will be construed or
interpreted as:

(a) constiiuting a relationship between the State and OF2, or any other persen,
of partners, joint venturers, fiduciaries, employer and employee or principal
and agent; or

(b) imposing any general duty of good faith on the State to OF2 orits
Associates in relation to or arising out of this deed, other than to comply with
the obligations (if any) expressly stated to be assumed by the State under
this deed or any other State Stage 2 Document on a good faith basis.

Contract documents to be in English

All documentation in computer readable or other written forms breught {(whether
before or after the date of this deed) or required to be brought into existence as

part of, or for the purpose of, performing the Stage 2 Acfivities must be wriiten in
the Engilish language.
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54.23 Vienna convention

The UN Conventlon on Contracts for the International Sale of Goods (1980) does
not apply fo this Contract.

54,24 Related Loss

Notwithstanding any other provision of this deed, to the exient that the State is
liable to OF2 for any Claim arising under this deed, the State will not be entitled to
avoid or reduce its liability to OF2 on the basis that OF2 has not suffered all or part
of the relevant loss or damage (Related l.oss) solely because such Related Loss
is incurred by a subcontractor (of any tier) of OF2 or because the subcontractor's
right to recover such Related Loss from OF2 or any other subcontractor is
deferred, suspended or dependent upon recovery or entittement from the State,
OF2 or other subcontractor or is dependent upon determination of such
entitlement.
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Executed as a deed.

Executed for and on behalf of the
State of Queensland by the Hon.
Stirling Hinchliffe, Minister for
Transport and the Commonwealth
Games and Neil Scales, Director-
General, Department of Transport and
Main Rg)ads, in the presence of:

7 4/)46; Terte~

Signature“of Witness

/. Paioy

Name of Witness (print)

Executed by GoldLinQ 2 Pty Ltd ACN
610 560 364 by the party’'s attorney
pursuant to power of attorney dated
................... who states that no notice
of revocation of the power of attorney

i in l|I|I sence of:

Name of Witness (print)

— Nt

N e et e et

Name of Attorney (print)
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Schedule 1

Conditions Precedent

No.

Condition Precedent

Condition Precedent

Deadline Date

Stage 2 Documents

{a) Execution of all State Stage 2 Documents by the
State.

(b) Execution of all Stage 2 Documents by all parties to
those documents (other than the State) and the
satisfaction or waiver of all conditions precedent to
such documents (other than any condition precedent
that requires the satisfaction or waiver of the
conditions precedent to this deed).

(c) Receipt by the State of evidence, in form and
substance satisfactory to it, that any authorisation
required by each of OF2, the D&C Contractor, D&C
Guarantor, and the Debt Financiers {or any trustee
or agent on behalf of the Debt Financiers) in
connection with its entry into the Stage 2 Documentis
to which it is a party and the performance of its
obligations under those Stage 2 Documents has
been obtained and is in full force and effect.

6 May 2016

D&C Phase Insurance Policies

The D&C Phase Insurances being effected and evidence
of those insurances being provided to the State in
accordance with clause 36.

6 May 2016

Tax ruling

OF2 obtaining a tax ruling(s) issued by and binding upon
the Commissioner and the Australian Taxation Office,
acceptable to the State, with respect to the key tax
issues arising in refation to the proposed structure and
arrangements the subject of the Stage 2 Documents.
Unless agreed otherwise, the tax ruling is, at a minimum,
to cover the application or non-application (as the case
may be) of Division 250 of the /Income Tax Assessment
Act 1997 (Cth).

6 May 2016

Base Case Financial Model

The State receiving:

6 May 2016
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No. Condition Precedent Condition Precedent
Deadline Date

(a) the Base Case Financial Model in a form or forms
satisfactory to the State (which must be consistent
with the Day 1 Base Case Financial Model with only
those changes provided for in the Stage 2 Financial
Close Adjustment Protocol or otherwise as
reasonably approved by the State);

(b) aletter in a form and substance satisfactory to the
State confirming the Base Case Financial Model is
identical to the Day 1 Base Case Financial Model
except as set out in the letter; and

(¢) an audit report on the Base Case Financial Model
acceptable to the State from an auditor acceptable
to the State.

5 Counterparty Details 6 May 2016
{a) The State receiving the Counterparty Details.

{b) OF2 obtaining, and providing to the State a legal
opinion, in a form and substance satisfactory to the
State, regarding the validity and enforceability of the
execution of any State Stage 2 Documents by any
foreign entity entering into a State Stage 2
Document.

6 FIRB Approval 6 May 2016

If necessary, evidence of notifications under the Foreign
Acquisitions and Takeovers Act 1975 (Cth) or a certified
copy of the unconditional approval from the Australian
Treasurer advising that there is no objection under the
Foreign Acquisitions and Takeovers Act 1975 (Cth) to
the ownership of OF2 or its interest in Stage 2 has been
provided to the State.

7 QBCC Licence 6 May 2016
The State receiving evidence satisfactory to it that:

{a}) OF2 holds, or is exempt from holding, a contractor's
licence of the appropriate class under the
Queensland Building and Construction Comimission
Act 1991 (Qld); and

{b) the D&C Contractor holds a contractor’s licence of
the appropriate class under the Queensland Building
and Construction Commission Act 1991 (Qld).
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No. Condition Precedent Condition Precedent
Deadline Date

8 WHS Accreditation 6 May 2016

The State receiving evidence satisfactory to it that the
D&C Contractor is accredited under the WHS
Accreditation Scheme, and that such accreditation will
not expire during the D&C Phase.

9 Principal Contractor 6 May 2016

The State being satisfied that it has duly appointed the
D&C Contractor as the principal contractor for all of the
works to be carried out on the Construction Site in
accordance with the Work Health and Safety Act 1995
(Qid).

10  Native Title 6 May 2016

The State satisfying itself in relation to the processes
required under the Native Title Act 1993 (Cth) to allow
for Stage 2 to be carried out in accordance with the
State Stage 2 Documents.

11  Stage 2 Financial Close Adjustment Protocol 6 May 2016

Evidence has been provided to the State that the Stage
2 Financial Close Adjustment Protocol has, or will
contemporaneous with Stage 2 Financial Close, be
complied with.

12 Accreditation &6 May 2016

The State receiving evidence satisfactory to it that OF2
has accreditation for the construction of a railway,
railway tracks and associated frack structures.

13  Stage 1 Refinancing 6 May 2016

Evidence has been provided to the State that the debt
for GCRT (Stage 1) has been refinanced by OF1, or will
be refinanced contemporaneous with Stage 2 Financial
Close, in accordance with the terms of the Project Deed.
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Schedule 2

Certification Schedule

Certificate/ Notice Issuer of
Certificate
INotice
1 Qualified Fire Engineer’s Certificate — { Qualified Fire 4.5 .4(c) of
Fire Engineering Brief and Fire Engineer annexure 5,
Engineering Report PSR
1A Proof Engineer's Certificate — Fire Proof Engineer 4.5.2 of
Engineering Brief and Fire annexure 5,
Engineering Report PSR
2 Designers’ Certificates — Each Designer 13.7(c)(i)
Design Stage 2 Design
Documentation
3 QOF2's Certificate — OF2 13.7(c)i),
Design Stage 2 Design 13.7(cXiv)
Documentation
4 Building Surveyor's Certificate — Building 13.7(c)(ii) and
Fire Engineering Brief and Fire Surveyor 4.5.7 of
Engineering Report annexure 5,
PSR
5 Qualified Fire Engineer's Certificate — | Qualified Fire 13.7(c)(ii) and
Design Stage 2 Design Engineer 4.5 4(e) of
Documentation annexure 5,
PSR
6 O&M Contractor's Certificate ~ O&M Contractor | 13.7{c)(iii)
Design Stage 2 Design
Documentation
7 Independent Verifier's Certificate - Independent 13.7(g)
Design Stage 2 Documentation Verifier
8 OF2’s Cerlificate — Returned Works OF2 18.2(a)(ii)
9 Returned Facility Handover Notice 9A: Property 18.2(a)(iii)
owner
9B: Authority
9C: OF2
Certificate of Returned Facility Stage | 9D: Independent | 18.2{c)(ii}
2 Completion Verifier
10 Designers’' Certificates — Stage 2 Each Designer 17.1{(e}{i)
14320451/19
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Certificate/ Notice Issuer of
Certificate
[Notice
Completion
11 Qualified Fire Engineer's Certificate —~ | Qualified Fire 17.1(e)(ii) and
Stage 2 Completion Engineer 4.5.4(e) of
annexure 5,
PSR
12 OF2's Certificate — Stage 2 OF2 17.1{e)(iii)
Completion
13 O&M Contractor's Certificate — Stage | O&M Contractor | 17.1{e)(iv)
2 Completion
14 Certificate of Stage 2 Completion Independent 17.1(g)
Verifier
15 Certificate of Stage 2 Close out Independent 17.2(c)
Verifier
16 Payment Claim OF2 32.2: 32.11
17 Construction Payment Notice OF2 32,3
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Part 1

Qualified Fire Engineer's Certificate — Fire Engineering Brief and
Fire Engineering Report

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [Insert name of Qualified Fire Engineer] (Qualified Fire Engineer)

In accordance with the terms of section 4.5.4(c) of annexure 5 (Engineering Design
Requirements) of the PSR which is exhibit 1 of the Stage 2 Works Deed between the
State and OF 2 dated [/nsert date] with respect to Stage 2 (Stage 2 Works Deed), |
hereby certify that the Fire Engineering Brief (FEB) and all fire engineering reports have
been prepared in accordance with and comply with the Stage 2 Works Deed (including
the PSR).

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[Insert name of Qualified Fire Engineer]
RPEQ number:

Date:
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Part 1A

Proof Engineer's Certificate — Fire Engineering Brief and Fire
Engineering Report

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] {Independent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [Insert name of Qualified Fire Engineer] (Qualified Fire Engineer)

in accordance with the terms of section 4.5.2 of annexure 5 (Engineering Design
Requirements) of the PSR which is exhibit 1 of the Stage 2 Works Deed between the
State and OF2 dated [insert dale] with respect to Stage 2 (Stage 2 Works Deed), |
hereby ceriify that the Fire Engineering Brief (FEB) and all fire engineering reports have
been prepared in accordance with and comply with the Stage 2 Works Deed (including
the PSR).

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[Insert name of Qualified Fire Engineer)

RPEQ number:;

Date:
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Part 2

Designers’ Certificates — Design Stage 2 Design Documentation
Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] {independent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Leve! 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [Inserf name of Designer] (Designer)

In accordance with the terms of clause 13.7(c)(i) of the Stage 2 Works Deed between
the State and OF2 dated [insert dafe] with respect to Stage 2 (Stage 2 Works Deed), |
hereby certify that the attached Design Stage 2 Design Documentation:

(a) is appropriate for construction; and

(a) complies with the Stage 2 Works Deed (including the PSR), and the Council
Direct Deed.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[/nsert name of Designer]
RPEQ number;

Date:
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Part 3
OF2’s Certificate — Design Stage 2 Design Documentation

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

[inseri] ABN [#] (Independent Verifier)

From: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Streef,
Melbourne Victoria 3000 (OF2)

In accordance with the terms of clauses 13.7(c)i) and 13.7(c)(iv) of the Stage 2 Works
Deed between the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2
Works Deed), | hereby certify that the attached Design Stage 2 Design Documentation:

(a) is appropriate for construction;
(b} complies with the State Stage 2 Documents including the PSR; and

(c) [does not involve or constitute a Modification]*/linvolves or constitutes a
Modification but that Modification has been [directed by the State by a
Modification Order*/fapproved by the State by a Modification Approval*l/{directed
by the State as Minor Works under clause 28 of the Stage 2 Works Deed]'T*.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

Signed for and on behalf of
GoldLinQ 2 Pty Ltd ACN 610 560 364

Date:

* delete as applicable
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Part 4

Building Surveyor's Certificate — Design Stage 2 Design
Documentation

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

Copy: GoldLinQ 2 Piy Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [Insert name of Building Surveyor] (Building Surveyor)

In accordance with the terms of clause 13.7(c)(ii) of the Stage 2 Works Deed between
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed)
and section 4.5.7 of part 1 of annexure 5 (Engineering Design Requirements) of the
PSR, | hereby certify that the fire and life safety aspects of the attached Design Stage 2
Design Documentation:

(a) satisfies the requirements of the Building Code of Australia, relevant Australian
Standards, and that consultation has occurred with the Queensland Fire and
Rescue Service and their comments have been addressed in the design; and

(b) complies with the FEB, all fire engineering reports and the State Stage 2
Documents.

The following documentation is relied upon as supporting documentation in issuing this
cettificate:

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[Insert name of Building Surveyor]
QBSA number:

Date:
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Part 5

Qualified Fire Engineer's Certificate — Design Stage 2 Design
Documentation

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

Copy: GoldLinQ 2 Piy Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [/nsert name of Qualified Fire Engineer] (Qualified Fire Engineer)

In accordance with the terms of clause 13.7(c)(ii) of the Stage 2 Works Deed between
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed)
and section 4.5 of annexure 5 {(Engineering Design Requirements) of the PSR, | hereby
certify that, in respect of the attached Design Stage 2 Design Documentation, the design
of all fire and life safety elements complies with and is consistent with the FEB and all
fire engineering reports.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[Insert name of Qualified Fire Engineer]
RPEQ number:

Date:
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Part 6

O&M Contractor’s Certificate — Design Stage 2 Design
Documentation

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

linsert] ABN [#] (Independent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: KDR Gold Coast Pty Ltd ABN 87 150 236 936 of Level 32, 140 William Street,
Melbourne, Victoria 3000 (O&M Contractor)

In accordance with the terms of clause 13.7(c)(iii) of the Stage 2 Works Deed between
the State and OF 2 dated [insert dafe] with respect to Stage 2 (Stage 2 Works Deed),
the O&M Contractor hereby certifies that the attached Design Stage 2 Design
Documentation is acceptable from an operational perspective to enable the O&M
Contractor to meet its obligations under the O&M Contract, including its obligations with
respect to safety, reliability and maintenance, provided that the State has ordered or
agreed with OF1 that OF1 and OF1 has ordered or agreed with the O&M Contractor
under the O&M Contract that the O&M Contractor will perform the O&M Activities
(including operation and maintenance} in relation to the |LRV’s supplied in accordance
with OF Medification No.80 dated 6 November 2015. This certification is given by the
O&M Contractor in its capacity as a competent operating and maintenance contractor.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

This certificate takes effect from when the Design Stage 2 Design Documentation has
been certified by the Independent Verifier in accordance with clause 13.7{g)(ii) of the
Stage 2 Works Deed.

Signed for and on behalf of
KDR Gold Coast Pty Ltd ABN 87 150 236 936

Date:
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Part 7
Independent Verifier's Certificate — Design Stage 2 Design
Documentation

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [insert] ABN [#] (Independent Verifier)

In accordance with the terms of clause 13.7(g) of the Stage 2 Works Deed between the
State and OF2 dated [insert dafe] with respect to Stage 2 (Stage 2 Works Deed), |
hereby certify that the attached Design Stage 2 Design Documentation complies with
the State Stage 2 Documents.

Terms defined in the Stage 2 Works Deed have the same meaning in this cerificate.

i/nsert name of Independent Verifier]

RPEQ number:;

Date:
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Part 8

OF2’s Certificate — Returned Works Certificate
Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

From: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

In accordance with the terms of clause 18.2(a)(ii) of the Stage 2 Works Deed between
the State and OFZ2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed):

(a) | attach a conformance report, compliance report and As-built Information in
accordance with annexure 9 (Construction Requirements) of the PSR; and

{b) 1 confirm that the Returned Works in respect of the Returned Facility described
generally below being carried out by OF2 have been completed in accordance
with the State Stage 2 Documents, including the PSR, other than the following
Minor Defects:

[insert list of Minor Defects (if any)].

RETUINEd FaCility: oot are st e e e e e e e s e e e e e arre b b s saee s
RETUINNEA WWOTKS. oottt a e et s s et emnnnaaes

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

Signed for and on behalf of
GoldLinQ 2 Pty Ltd ACN 610 560 364

Date:

14320451/19 page 15



Part 9A

Returned Facility Handover Notice (Property owner)
Gold Coast Light Rail Project (Project)

To: The State of Queensiand (the State) c/- The Department of Transport and
Main Roads

This Deed Poll is in favour of the State.
Property AdOress: ... i,

1 I’'We confirm that the following works have been carried out and completed on
my/our property to my/our satisfaction, other than the following Minor Defects:

a) Description of Returned Works

[Insert description of Returned Works]
b) List of Minor Defects {if any)

[insert list of Minor Defects (if any)

2 I'We confirm that our land has been rehabilitated and all damage and
degradation on it repaired.

3 /We release the State from all ¢claims and actions which l/we may have arising
out of or in connection with the works referred to in item 1.

Signed as a Deed Poll.

Signed sealed and delivered )
by [ ] )
in the presence of: )

Name of Witness in full
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Part 9B

Returned Facility Handover Notice (Authority)
Gold Coast Light Rail Project (Project)

To: The State of Queensiand (the State) c/- The Depariment of Transport and
Main Roads

linsert] ABN {#] (Independent Verifier)

GoldLinQ 2 Pty Ltd ACN 810 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [Insert name of Authority] (Authority)

I/we certify that the following work has been carried out and completed in respect of the
following Returned Facility to my/our satisfaction, other than the following Minor Defects:

[insert list of Minor Defects (if any)
Returned FaGility: e et ee s e e e e e

Signed for and on behalf of

[insert name of Authority]

Date:
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Part 9C

Returned Facility Handover Notice (OF2)
Gold Coast Light Rail Project {Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

From: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 {(OF2)

In accordance with the terms of clause 18.2(a)(iii) of the Stage 2 Works Deed between
the State and OF 2 dated [insert date] with respect fo Stage 2 (Stage 2 Works Deed):

(a) OF2 has consulted reasonably with the owner of the Unowned Parcel where the
Returned Facility described generally below is located;

(b) the owner of that Unowned Parcel has [refused to sign a Returned Facility
Handover Notice / has not signed a Returned Facility Handover Notice within 30
days of being requested to do sol*;

{c) the Returned Works in respect of the Returned Facility described generally
below have been completed in accordance with the State Stage 2 Documents,
other than the following Minor Defects:

[Insert list of Minor Defects (if any]; and

(d) OF2 indemnifies subject to clauses 36.2 to 36.4 of the Stage 2 Works Deed, the
State against any Loss or Claim by the owner or occupier of that Unowned
Parcel, to the extent such Loss or Claim arises out of or in connection with the
Returned Works.

RetUrNEd FACIILY: 1ooeeeeeeciie ettt et eaa s te e naees
U (e t=Te IR o] o 1S OO

LNOWNEA PaAICI oooiiiiiiiiiiie e ettt ettt e e e e e e e e e e e e e e e b s s e e e e eeeeetasssas s s aneeees

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

Signed for and on behalf of
GoldLinQ 2 Pty Ltd ACN 610 560 364

Date:

* delete as applicable
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Part 9D

Certificate of Returned Facility Completion
Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [insert] ABN [#] (independent Verifier)

In accordance with the terms of clause 18.2(c)(ii) of the Stage 2 Works Deed between
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed):

(a) the Returned Facility Completion 2 has been achieved in respect of the
Returned Facility described generally below; and

{(b) the date of Returned Facility Completion 2 in respect to that Returned Facility is
{insert date].

RetUrned Fatilify: . oo ceeeer ittt ea e s rar e eaaa s b b eraeesnans

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

Signed for and on behalf of

[Insert name of Independent Verifier]

Date:

* delete as applicable
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Part 10
Designers’ Certificates — Stage 2 Completion

Gold Coast Light Rail Project {Project)

To: The State of Queensland ¢/- The Depariment of Transport and Main Roads
(the State)

linsert] ABN [#] {iIndependent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [insert name of Designer] (Designer)

In accordance with the terms of clause 17.1(e)(i) of the Stage 2 Works Deed between
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed), |
hereby certify that the Stage 2 Works (other than the Temporary Works) set out in the
attached Construction Documentation, have been constructed in accordance with the
Construction Documentation.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[Insert name of Designer]
RPEQ number;

Date:
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Part 11
Qualified Fire Engineer’s Certificate — Stage 2 Completion

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [Insert name of Qualified Fire Engineer] (Qualified Fire Engineer)

In accordance with the terms of clause 17.1(e)(ii) of the Stage 2 Works Deed hetween
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed)
and section 4.5.4(d) of annexure 5 (Engineering Design Requirements) of the PSR, |
hereby certify that all as-built Stage 2 Works, Acceptance Testing Plans, testing and
commissioning, and operations and maintenance plans comply with and are consistent
with the REB and ali fire engineering reports.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[/nsert name of Qualified Fire Engineer]

RPEQ number:

Date:
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Part 12
OF2’'s Certificate — Stage 2 Completion

Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

From: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

In accordance with the terms of clause 17.1(e)(iii) of the Stage 2 Works Deed between
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed), |
hereby certify that the Stage 2 Works (other than the Temporary Works):

{a) comply with all the requirements of the State Stage 2 Documents including the
PSR, other than the following Minor Defects:

linsert list of Minor Defects (if any)];
{b) have been constructed in accordance with the Construction Documentation; and

{c) [do notinvolve or constitute a Modification]*/[involve or constitute a Modification
but that Modification has been [directed by the State by a Modification
Order*l/fapproved by the State by a Modification Approval*}//{directed by the State
as Minor Works under clause 28 of the Stage 2 Works Deed]*]*.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

Signed for and on behalf of
GoldLinQ 2 Pty Ltd ACN 610 560 364

Date:

* delete as applicable
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Part 13

O&M Contractor’s Certificate — Stage 2 Completion
Gold Coast Light Rail Project (Project)

To: The State of Queensland (the State) ¢/~ The Depariment of Transport and
Main Roads

[insert] ABN [#] (Independent Verifier)

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: KDR Gold Coast Pty Ltd ABN 87 150 236 936 of Leve! 32, 140 William Street,
Melbourne, Victoria 3000 (O&M Contractor)

In accordance with the terms of clause 17.1{e)(iv) of the Stage 2 Works Deed between
the State and OF2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed),
the O&M Contractor hereby certifies that the Stage 2 Works (other than the Temporary
Works) are acceptable from an operaticnal perspective to enable the O&M Contractor to
meet its obligations under the O&M Contract, including its obligations with respect to
safety, reliability and maintenance, provided that the State has ordered or agreed with
OF1 that OF 1 and OF1 has ordered or agreed with the O&M Contractor under the O&M
Contract that the O&M Contractor will perform the O&M Activities (including operation
and maintenance) in refation fo the LRV's supplied in accordance with OF Modification
No.60 dated 6 November 2015, This certification is given by the O&M Contractor in its
capacity as a competent operating and maintenance contractor.

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

Signed for and on behalf of
KDR Gold Coast Pty Ltd ABN 87 150 236 936

Date:
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Part 14
Certificate of Stage 2 Completion

Gold Coast Light Rail Project {Project)

To:

The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

Copy: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Sireet,

Melbourne Victoria 3000 {(OF2)

From: [insert] ABN [#] (Independent Verifier)

In accordance with the terms of clause 17.1(g) of the Stage 2 Works Deed between the
State and OF2 dated {insert date] with respect to Stage 2 (Stage 2 Works Deed), |
hereby certify that;

(a)

the Stage 2 Works have been constructed in accordance with the Construction
Documentation;

Stage 2 Completion has taken place;
the Date of Stage 2 Completion is [insert date]; and
[there are no Minor Defects)*/[there are the following Minor Defects:

finsert list]]*

Terms defined in the Stage 2 Works Deed have the same meaning in this certificate.

[Insert name of Independent Verifier]
RPEQ number:

Date:

* delete as applicable
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Part 15
Certificate of Stage 2 Close Out

Gold Coast Light Raii Project (Project)

To: The State of Queensland (the State) c/- The Department of Transport and
Main Roads

GoldLinQ 2 Pty Lid ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

From: [insert] ABN [#] (Independent Verifier)

in accordance with the terms of clause 17.2(c) of the Stage 2 Works Deed between the
State and OF2 dated [inserf dafe] with respect to Stage 2 {Stage 2 Works Deed), |
certify (other than with respect to Temporary Works) that Stage 2 Close Qut has taken
place on the Date of Stage 2 Close Out specified below.

Date of Stage 2 Close QUL ...t

Terms defined in the Stage 2 Works Deed have the same meaning in this ceriificate.

[Insert name of Independent Verifier]
RPEQ number:

Date:
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Part 16
Payment Claim

Gold Coast Light Rail Project (Project)

To: The State of Queensland {the State) c/- The Department of Transport and
Main Roads

From: GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 140 William Street,
Melbourne Victoria 3000 (OF2)

In accordance with the terms of clause 32.2 of the Stage 2 Works Deed between the
State and OF 2 dated [insert date] with respect to Stage 2 (Stage 2 Works Deed), |
hereby submit this payment claim as follows:

aimed

Total amount
claimed

The following supporting documentation and information is attached:

(a) a statement from OF2 confarming with the requirements of clause 32.10(a) of the
Stage 2 Works Deed:

(b) a statement in writing signed by the D&C Contractor conforming with the
requirements of clause 32.10(b) of the Stage 2 Works Deed; and

(¢} astatement by OF2 conforming with the requirements of clause 32.10(c) of the
Stage 2 Works Deed.

Terms defined in the Stage 2 Works Deed have the same meaning in this claim.

This is not a tax invoice.

Signed for and on behalf of
GoldLinQ 2 Pty Ltd ACN 610 560 364

Date:
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Part 17
Construction Payment Notice

Gold Coast Light Rail Project (Project)

GoldLinQ 2 Pty Ltd ACN 610 560 364
Level 29, 140 William Street
Melbourne Victoria 3000

(OF2)

TAX INVOICE

Recipient:

[Department of Transport and Main Roads] (the
State)

(ABN: *k khEk kK ***)

Attention:

[Mr/Ms] [F**] [***]

[Department of Transport and Main Roads]
[ADDRESS]

Invoice No: [******]

Date of Invoice: [******]

Description of supply Price Total price
excluding GST | GST including
GST
Stage 2 Works

Attached is a copy of the Drawdown Notice for the corresponding drawdown under the

Construction Facility.

Terms defined in the Stage 2 Works Deed have the same meaning in this document.

Note: The above amount is payable on the terms set cut in clause 32.2 of the Stage 2

Works Deed.

Signed:

Print name:

For and on behalf of
GoldLinG 2 Pty Ltd ACN 610 560 364

1432045119
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Schedule3

Construction Drawdown Schedule

DrawdownDate | Drawdown Amount

Total
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Schedule 4

Estimated Cost Effect

The Estimated Cost Effect will be determined in accordance with the provisions of this
schedule 4.

In this schedule 4, references to a “section” are references to sections of this schedule
4 and references to “clauses” and “schedules” are references to clauses and schedules
of the Stage 2 Works Deed.

1 Provision of information

(a) (Value for money): In determining the Estimated Caost Effect, the
overriding consideration is that the State receives value for money and
that the Estimated Cost Effect is fair and reasonable and is calculated in
a manner that is transparent and avoids any double counting.

(b) {Open Book Basis): OF2 must provide, and must:

{iy  procure that the D&C Contractor and each Significant Contractor
provides; and

{i)  use reasonable endeavours to procure that each other relevant
subcontractor engaged, or proposed tc be engaged, in relation to
the Stage 2 Activities, provides,

alt information referred to in this schedule 4 on an Open Book Basis.

{c) (Access to information): If required by the State, OF2 must provide,
and must:

(iy  procure that the D&C Contractor and each Significant Contractor
provides; and

(iiy  use reasonable endeavours to procure that each other relevant
subcontractor engaged, or proposed to be engaged, in relation to
the Stage 2 Activities, provides,

the State with full access to internal cost estimation, programming,
contingency and risk information used by OF2 and its Associates (as
applicable) for their own purposes, in relation to an ECE Event and, o
the extent the State reasonably considers the information relevant to its
assessment of the impacts of the ECE Event, in relation to the Stage 2
Activities generally.

{d) (Audits). OF2 must allow, and must:

(i)  procure that the D&C Contractor and each Significant Contractor
allows; and

(i) use reasonable endeavours to procure that each other relevant
subcontractor engaged, or proposed to be engaged, in relation to
the Stage 2 Activities, allows,

14320451119 page 29



the State (or an independent party appointed by the State) to review and
undertake audits to enable it to verify compliance with this schedule 6.

(e} (Auditable process): If, despite having used reasonable endeavours,
OF2 is not able to provide the State with;

{i pricing, costing and other information on an Open Book Basis in
accordance with section 1(b);

(i) access to information in accordance with section 1(c); or

(il  permission to review and audit all records and information held by
OF2 in accordance with section 1(d),

in relation to any relevant subcontractor engaged in relation to the Stage
2 Activities (other than the D&C Contractor or a Significant Contractor),
QF2 must demonsirate to the State’s reasonable satisfaction that an
auditable and competitive process has been carried out with respect to
the ECE Event and the goods or services proposed to be provided by
that confractor.

(f)  (Further information); If requested by the State, OF2 must (and must
procure that its Associates):

(i) meet with the State, or attend any meetings proposed by the State;
and

{i)  provide further details and access to appropriately qualified
personnel,

to enable the State to assess the Estimated Cost Effect.

2 Negotiations with contractors

(a) The State reserves the right to negotiate directly with any subcontractor
engaged in relation to the Stage 2 Activities in relation to any ECE Event.

(b) OF2 must provide any reasonable assistance required by the State in
negotiating with any subcontractor engaged in relation to the Stage 2
Activities.

3 Tender
If directed by the State:
{a) under clause 26.6; or

(b}  with respect to an ECE Event for which any Capital Expenditure will be
incurred,

OF2 must (as required by the State):

{c) undertake a tender process which conforms and complies with the
Queensland Government's the State Procurement Policy;

(d) obtain three separate quotes from experienced and capable contractors
reasenably acceptable to the State to carry out any work in respect of the
ECE Event;

{e) select a contractor from this process in consultation with the State;
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(f)  permit the State to review all materials that are submitied in the tender
process and provide any other information that the State reasonably
requires (including such consents as are required by Law to carry out
any probity investigations);

(g) demonstrate to the reasonable satisfaction of the State that the
confractor it intends to select and engage is the best choice having
regard to:

(iy  the price quoted in the prevailing market conditions;

(i)  the experience and capability of that contractor in the context of
the ECE Event; and

(i}  the ability of the contractor o carry out the work in respect of the
ECE Event in the manner required by this deed if the works are
subcontracted to that contractor,

(h)  demonstrate that the contractor meets the requirements of the State
under clause 48; or

(i) decline any tender offer or not proceed with the work in respect of the
ECE Event.

4 Calculation of Estimated Cost Effect

4.1 Costs

Subject to sections 5, 7 and 8, OF2 must calculate the sum of the following
items that arise or will arise as a direct result of the occurrence of the relevant
ECE Event:

(a) the following reasonable incremental costs (excluding margins and
prolongation costs of OF2 and its Associates) which will be incurred by
OF2 and which are the direct result of the ECE Event or its effects
(including the reascnable costs incurred in avoiding, mitigating,
preventing or eliminating the effects of the ECE Event):

{iy incremental design costs;
iiy  incremental construction costs;

(

(i)  incremental manufacturing costs;

(iv) any external third party advisory costs;
(

v) inthe case of an ECE Event arising under clause 26.9 only, which
omits all or substantially all of the Stage 2 Works, any redundancy
payments for employees of OF2 or the D&C Contractor reasonably
and properly incurred as a direct result of the ECE Event,

adjusted:

(vi) in the case of a Modification undertaken during the D&C Phase
where incremental Capital Expenditure is incurred, in accordance
with appendix 1 to this schedule 6;

(b} plus or minus any increase or decrease respectively in the cost of
insurances required under clause 36; and

{c) plus:
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(i) any debt or equity financing costs for new financial accommedation
ar equity required to implement the change (if any) as a direct
result of the ECE Event;

(i) if, for the ECE Event, OF2 is granted:
{A} an extension of time 1o the Date for Stage 2 Completion; or
(B) after the Date for Stage 2 Completion, an extension of time,
under clause 15.8:

(C) any netincremental debt finance costs incurred in
connection with the existing financial accommodation; and

(D) the amount of the prolongation costs actually incurred by
OF2 and the D&C Contractor,

for any delay period for which OF2 has been granted an extension
of time:

(i} anamount equal to any Tax payable by it on the Estimated Cost
Effect (net of any deductions) less any amounts which would not
have been payable had it used all reasonable endeavours to
minimise any Tax payable; and

(iv) inrespect of an ECE Event which omits Stage 2 Activities, if;

(A) the omitted Stage 2 Activities are all or substantially all of the
scope of a subcontract (on arms’ length terms) between the
D&C Contractor and a subcontractor; and

(B) asubcontract of the type referred {o in section 4.1(c)(iv)(A)
is terminated, or modified to remove substantially all of the
Stage 2 Activities that are the scope of that subcontract, as a
result of the omission of the Stage 2 Activifies,

any break costs reasonably and properly incurred by the D&C
Contractor as a direct result of termination, or modification to
remove substantially all of the Stage 2 Activities, of that
subcontract.

4.2 Deductions

OF2 must calculate the sum of the following items which arise or will arise as a
direct result of the occurrence of the relevant ECE Event:

{a) anyinsurance proceeds or damages or other compensation or amounts
that OF2 is able to recover as a result of the occurrence of the relevant
ECE Event. The parties acknowledge and agree that;

(i)  receipt (or non-receipt) of the insurance proceeds, or uncertainty
as to the quantity or fiming of receipt of the same, will not delay the
calculation or payment of the Estimated Cost Effect;

(i  the Estimated Cost Effect will be calculated on the basis of the
maximum amount of proceeds that OF2 is reasonably likely to
recover assuming that OF2 has complied with its insurance
obligations under clause 36 of this deed (Provisional Proceeds)
taking into account all information that is then available to the
parties;
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(i)  if following the calculation of the Estimated Cost Effect, the
insurance proceeds that OF2 actually recovers (Actual
Proceeds):

{A) are less than the Provisional Proceeds, the State will,
immediately on notification of the Actual Proceeds by OF2,
pay to OF2 an amount equal to that by which the Provisional
Proceeds exceed the Actual Proceeds (Additional
Amount). The State will not be required to pay any interest
on the Additional Amount; :

(BY are more than the Provisional Proceeds, OF2 must
immediately on receipt of the Actual Proceeds, pay to the
State an amount equal to that by which the Actual Proceeds
exceed the Provisional Proceeds (OF2 Additional Amount).
OF2 will nat be required to pay any interest on the OF2
Additional Amount;

(C) the State will not be required to make any payment under
section 4.2(a) to the extent that the Actual Proceeds are
less than the Provisional Proceeds as a result of a breach by
OF2 of its obligations under the State Stage 2 Documents;
and

(D) references to insurance proceeds in this section 4.2(a) are
to insurance proceeds that OF2 is entitled to retain and
which it has not applied and it is not obliged to apply in
respect of its reinstatement obligations.

(b) any cost avoided (including tax, financing or other benefits associated
with deferred expenditure) made by or accruing to OF2 as a result of the
occurrence of the relevant ECE Event provided that, in respect of an
ECE Event which is a Modification, to the extent any costs avoided are of
the type described in sections 4.1(a)(i) to 4.1(a)(iii}, those costs will be
adjusted in accordance with section 4.1{a)(vi) and the total costs
avoided for the purposes of this section 4.2(b) will be those costs as
adjusted; and

(c) any other amounts received or receivable by OF2 pursuant to orin
accordance with the terms of this deed as a result of the occurrence of
the event(s) which gave rise to, caused or constituted the ECE Event.

4.3 Determination of Estimated Cost Effect

Subject to section 10, the Estimated Cost Effect will be the sum of the
amounts referred to in sections 4.1 and 7 (as applicable) minus the sum of the
amounts referred to in section 4.2, provided that there will be no double
counting, and, where an item is included once, it should not be included again
in the calculation because it falls info more than aone of the categories set out in
sections 4.1, 4.2 and 7 and appropriate account is taken of the timing of cash
flows.

5 Pre-Priced Elements
To the extent that:
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(a) anitemn that arises or will arise is a Pre-Priced Element (whether or not
identified as such in a Modification Proposal, Modification Notice or
notice given by OF2 under clause 27.2); and

(b) the PPE Expiry Date for that Pre-Priced Element has not passed,

the Estimated Cost Effect with respect to that Pre-Priced Element will be the
amouni set out in schedule 14 (without any additional allowance for design,
construction, manufacturing, operation, maintenance, third party advisory costs
or margins, or other adjustiments under section 4.1).

6 Qualifying Change in Law

If a Compensation Event is due to a Project-Specific Change in Law, the State
will be liable for{jjjffof the Estimated Cost Effect.

Each amount referred to in this section 6 will be CPI Indexed.

7 Proximate Works

If the ECE Event arises from Proximate Works, OF2 must calculate the sum of
the following items:

{a) as OF2's reasonable, demonstrable and incremental costs which are
directly attributable to, and would not have been incurred but for, OF2's
performance of its obligations with respect to the Proximate Works,
including:

(iy  any external third party advisory costs;
(i)  any out of pocket expenses incurred by OF2; and

(i}  the cost of any additional staff reasonably required to be engaged
by OF2 calculated in accordance with the rates set out in the
Schedule of Rates to the extent applicable (in the State's
reasonable opinion),

but excluding any costs incurred as a result of:

(iv) the failure by OF2 to comply with its obligations under any Stage 2
Document;

(v) the rectification of works or obligations previously performed by or
on behalf of OF2 under any Stage 2 Document in circumstances
where the need to perform the rectification is caused or contributed
to by the negligent act or omission, or default on the part of OF2 or
its Assaociates;

(vi) any default or negligent or fraudulent act or omission on the part of
OF2 orits Associates; or

(vit) OFZ2 complying with its obligations under clause 8.5 or 8.12;

(b)  inaccordance with the rates set out in the Schedule of Rates to the
extent applicable (in the State’s reasonable opinion);

{c) by adding a margin of up to 10% on the costs calculated in accordance
with section 7(a} (provided that any costs to which the margin is applied
do not already include or incorporate any other margin amounts imposed
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8.2

8.3

by OF2 or its Associates). OF2 will be required to demonstrate the
reasonableness of the proposed margin; and

(d) less the deductions in section 4.2,

Rates and Disputes

Dispute as to calculation

If OF2 and the State are unable to agree on any part of the calculation of the
Estimated Cost Effect within 20 Business Days after the Estimated Cost Effect
and its component parts and calculations are provided to the State, either party
may refer the matter for resolution by expert determination in accordance with
clause 51.

Rates to be used

Each amount calculated in accordance with this schedule 6 will be calculated
on the basis of the lower of reasonable market rates for costs and (to the
extent applicahle, as reasonably determined by the State) the rates set outin
the Schedule of Rates or the reasonable cost agreed by the State and OF2
during design development and on the assumption that the relevant parties will
take reasonable and appropriate steps to reduce, mitigate, prevent or eliminate
the effects of the relevant ECE Event.

Other Dispute

if there is a dispute as to reasonable market rates for costs or whether the
effects of the relevant ECE Event could have been reduced, mitigated,
prevented or eliminated by reasonable and appropriate steps by OF2, the
matter may be referred by either party for resolution in accordance with clause
51.

Payment and Finance

Payment

(a) [f the Estimated Cost Effect is a positive amount, OF2 will be entitled to
be compensated for the Estimated Cost Effect associated with an ECE
Event.

(b) Subject to section 9.1({b}{ii}, the capital component of any Estimated
Cost Effect which is payable to OF2 may be paid to OF2, at the State's
discretion, by:

i lump sum within 30 Business Days of the determination of the
Estimated Cost Effect in accordance with this schedule 6;

(i)  to the extent that part of the capital component relates to payments
by OF2 to a subcontractor engaged in relation to the Stage 2
Aclivities, that part of the capital component must be paid by lump
sum payments matching the payment obligations of OF2 under the
relevant subcontract. The remainder of the capital component will
be paid to OF2 by lump sum within 30 Business Days of the
determination of the Estimated Cost Effect in accordance with this
schedule 6; or
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9.2

9.3

9.4

10

(i) by a combination of the methods in sections 9.1(b}(i) and (ii).

(c) Subjectto clauses 25.3, 26.10, 27.7(a) and 28.5, if the Estimated Cost
Effect is a negative amount, OF2 must pay the Estimated Cost Effect to
the State (except to the extent otherwise agreed by the State, acting
reasonably) as follows:

(iy the Estimated Cost Effect may be set-off against any Estimated
Cost Effect for another Modification in respect of the Stage 2
Activities, or if this is not set-off, it must be paid by OF2 to the
State progressively within 10 Business Days after each month in
which:

(A) the relevant work the subject of the Modification was
performed; or

(B) if the Modification involved the deletion or omission of work,
the relevant work which has been deleted or omitted would
have been undertaken but for the Modification.

OF2 to procure finance

if the State determines that the net capital component of any Estimated Cost
Effect should be compensated by way of an adjustment to the Service
Payment, the State may give notice to OF2 requiring OF2 to use all reasonable
endeavours to procure finance for some or all of the amount of the Estimated
Cost Effect upon ferms acceptable to the State.

Unable to procure finance

If OF2 is able to demonstrate o the reasonable satisfaction of the State that it
is unable to finance the Estimated Cost Effect in respect of an ECE Event,
compensation will be payable by the State in accordance with section 9.1(b){i)
or 9.1(b)(ii}.

Amended Finance Proposal

(a8) Inresponding to an ECE Event, OF2 may propose amendments to its
existing financing arrangements as an option for the State to consider
and include in the net cost or benefits to the State of the proposal and
any cash flow implications for the State including any payment required
to address the costs of any early termination of hedging arrangements
(Amended Finance Proposal).

(b)  The State wili act reasonably in considering any Amended Finance
Proposal, but is under no obligation to accept an Amended Finance
Proposal.

(c) I the State and OF2 agree to an Amended Finance Proposal which
includes a reduction in debt, the State will pay the corresponding break
costs of any early termination of hedging arrangements, to the extent
such costs were included in the Amended Finance Proposal.

Minor Works

In respect of any Minor Works the Estimated Cost Effect will be the lower of:

14320451119

page 36



(a) the amount specified in the Minor Works Quote in respect of the Minor
Works;

(b) the amount to be incurred in accordance with the Schedule of Rates (to
the extent applicable, in the State's reasonable opinion); and

{c) the amounts actually, directly and reasonably incurred by OF2 in carrying
out the Minor Works.
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Appendix 1
Margins

If a Modification is undertaken and OF2 incurs any incremental Capital Expenditure, the

incremental costs set out in section 4.1(a) of schedule 4 will be adjusted by the
margins set out in Table A as follows:

1. the Design Management Fee will be applied to the amount referred to in
section 4.1(a)(i) of schedule 4;

2. the Construction Preliminaries will be applied to the amount referred to in
section 4.1(a)(ii) of schedule 4,

3. the Manufacture Preliminaries will be applied to the amount referred to in
section 4.1(a)(iii) of schedule 4;

4. the Construction Margin will be applied to the amount referred to in section
4(a)(ii) of schedule 4,

5. the Manufacture Margin will be applied to the amount referred to in section

4.1(a)(iii) of schedule 4; and

6. the OF2 Margin will be applied to the amount referred fo in sections 4.1(a)(i)

to 4.1(a)(iii} of schedule 4, as adjusted in accordance with sections 1 to 6.

‘Modificatiof
:_'comp'o nt

OF2 Margin

Construction
Margin

Construction
Preliminaries

Manufacture
Margin

Manufacture
Preliminaries

Design
Management Fee
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Appendix 2

Schedule of Rates

Electrical Fitter

Electrical Trades
Assistant

day

Labourer, Class CW2
- General Labourer
assisting CW3,
Traffic Controller,
vibrating Roller to 4t,
non vibrating to 8t

day

Labourer, Class:
CW3, rigger,
dogman, scaffolder,
concrete finisher,
pipelayer, steelfixer,
chainman,
Compactor operator
fo 20t

day

Labourer, Class:
Cwa3,
Rigger/Dogger/Finish
er/Fixer -
Subcontractor Rate

day

Labourer, Class:
Cw4, Carpenter

day

Labourer, Class:
CW4, Leading Hand

day

Labourer, Class:
CwW4, Cranes 20 to
40t, Excavator below
201, Dozer D7 or
below, Scraper less
than 621, Backhose,
Trucks over 20t,
Compactors aver 20t

day

Labourer, Class:
CWS5, Carpenter

day
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Labourer, Class:
CWS5, Cranes 40 to
80t, Excavator above
20t, Dozer D8 or
above, Scraper
greater than 621,
Loader 960 and
above, Grader 120
and above

day

Labourer, Class:
CW5, Boilermaker /
Welder

day

Labourer, Class:
CWo, Boilermaker

day

Labaourer, Class:
CW6, Carpenter

day

Labourer, Class:
CW8, Cranes in
excess of 80t, Finat
Trim Grader, Paver
Operatar, Pugmill or
Batchplant Operator

day

)
i

g8 ¢
llﬂﬂ
S 08 ©
588 ¢

Each amount referred to in this Schedule of Rates will be CP! Indexed.
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Schedule 5

Termination Payments

1.2

Definitions and Interpretation

Interpretation

In this schedule 5, references to a “section” are references to sections of this
schedule 5 and references to “clauses” and “schedules” are references to
clauses and schedules of the Stage 2 Works Deed.

Definitions
For the purposes of this schedule 5, the following definitions will apply:

Base Case Equity Return means the intemnal rate of return on OF2 cash flows
before tax and financing as shown in the Base Case Financial Model.

Capital Sum means the capital sum offered by each Compliant Tenderer
under the Tender Process or the capital sum which the New OF2 is to pay to
the State, in each case in consideration for the State entering into the New
Contract, as the context permits or requires.

Compensation Date means either:
(a) if section 3.2(b) applies, the earlier of:
(i) the date that the New Contract is entered into; and

(i) the date on which the State pays the Termination Payment to
OF2 under section 3.6, where the State has re-tendered the
provision of the Stage 2 Activities; or

(b) if section 3.3 applies, the date on which the Estimated Fair Value of this
deed has been agreed or determined.

Compliant Tender means a tender which meets all of the Qualification
Criteria.

Compliant Tenderer means a tenderer who submits a Compliant Tender.

Deemed New Contract means an agreement on the same terms and
conditions as this deed as at the Termination Date, but with the following
amendments:

(a) if this deed is terminated, then the relevant Date for Stage 2 Completion
will be extended by such period as would have been granted to allow a
New OF2 (had one been appointed) to achieve Stage 2 Completion;

(b) any accrued Default Notices, Persistent Breach Notices and Final
Persistent Breach Notices, Frequent Breach Nofices and Final Frequent
Breach Notices will be cancelled; and

{c) the term of such contract will be equal to the period from the Termination
Date to and including the Expiry Date.
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Equity means all ordinary share and ordinary unit capital in, or the
subordinated debt which is, in substance, equivalent to ordinary equity of, QF2.

Estimated Fair Value or EFV means the amount determined in accordance
with section 3.4.

New Contract means a confract on the same terms and conditions as this
deed as at the Compensation Date, but with the following amendments:

(a) i this deed is terminated, then the Date for Completion will be extended
by a period to allow a New OF2 to complete the Works;

(b) any accrued Default Notices, Persistent Breach Notices, Final Persistent
Breach Notices, Frequent Breach Notices and Final Frequent Breach
Nofices will be cancelled;

(c} the term of such contract will be equal to the period from the
Compensation Date until the Expiry Date;

(d} the New OF2 will pay a Capital Sum to the State on entering into the
New Contract; and

{e) any other amendments which do not materially reduce the Capital Sum
which a tenderer would be prepared to pay in consideration for the State
entering into the New Contract.

New OF2 means the person who has entered or who will enter into the New
Coniract with the State.

Qualification Criterita means the criteria which the State requires tenderers to
meet as part of the Tender Process, which will be:

(a) criteria having substantially the same effect as the criteria applied by the
State when selecting those to be invited to submit detailed proposals and
any other final offers under the procurement process used in the
selection of OF2 to deliver Stage 2;

(b) the technical ability of the tenderers to deliver the Stage 2 Works;
(c) the independence of the tenderer from OF2 and the State; and

(d) any other relevant tender criteria selected by the State acting
reasonably.

Rectification Costs means an amount equal to the reasonable and proper
costs incurred by the State in curing, rectifying or remedying OF2 defaults, and
reasonable and proper costs incurred in procuring alternative performance of
Stage 2.

Securitisation Refund Payment has the meaning given in the Securitisation
Agreement.

Senior Debt means amounts outstanding under the Debt Financing
Documents by OF2 or Secure Co 2 to the Debt Financiers.

Senior Debt Interest Rate means the tofal net interest rate payable on Senior
Debt (taking into account hedging) as provided in the Base Case Financial
Madel.

Subcontractor Breakage Costs means the amount reasonably and properly
payable by OF2 to the D&C Contractor on termination of this deed under the
D&C Contract, provided that amount is incurred under an arrangements or

14320451119 page 42



agreements entered into on arms length commercial terms prior to the
Termination Date and both OF2 and the D&C Contractor have used
reasonable efforts to mitigate that amount.

Tender Costs means the internal and external costs reasonably incurred or
reasonably expected to be incurred by the State in carrying out the Tender
Process and/or in connection with any calculation of the Estimated Fair Value
(including the cost of the independent expert appointed pursuant to section
3.3(b)).

Tender Documentation means the documentation issued by the State to
request tenders from any parties interested in entering into a New Contract in
accordance with section 3.2(b).

Tender Process means the process by which the State request tenders from
any parties interested in entering info a New Contract, evaluates the responses
from those interested parties and enters into a New Contract with a New OF2,
in accordance with section 3.2(b).

Termination Payment means an amount calculated in accordance with this
schedule 5 (less principal payable directly to the Debt Financiers by the State
following any novation of the Debt Financing Documents to the State under
section 2.1(b)(iii)).

Termination Senior Debt means:
(a) all amounts of Senior Debt outstanding at the Termination Date; and

(b) all amounts, including costs of early termination of hedging
arrangements and other breakage costs, payable by OF2 to the Debt
Financiers as a result of prepayment under the Debt Financing
Documents, subject to OF2 and the Debt Financiers mitigating all such
costs to the extent reasonably possible;

fess:

(c) all credit balances on any bank accounts (other than the Insurance
Proceeds Account or amounts held on trust for the State pursuant to
clause 21.3(e) of the Debt Finance Side Deed) heid by the Debt
Financiers or any of them for or on behalf of OF2 on the Termination
Date; and

(d) all amounts, including benefits of early termination of hedging
arrangements and other breakage benefits, payable by the Debt
Financiers to OF2 as a result of prepayments of amounts outstanding
under the Debt Financing Documents.

Voluntary Termination Equity Value has the meaning given to that term in
section 4.

2 Termination Payment

2.1 Payment obligation

(a) |fthis deed is terminated under clause 40, the State must pay to OF2
the Termination Payment (if applicable) on or before the date which is 80
days after the Termination Date {or if termination is pursuant to clause
40.4, 30 days after the Compensation Date if this is later).
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(b} If OF2 is entitled ta a Termination Payment in accordance with clause 40
and this schedule 7, the State will pay the Termination Payment by lump
sum, provided that if the State determines to retender for Stage 2, it will
be under no obligation to make any payment to OF2 until it is in receipt
of the lump sum payment from the retender for Stage 2.

(c) From the Termination Date (or the Compensation Date in the case of a
Termination Payment made under section 3.2) until the date on which
the Termination Payment is made, interest will accrue (calculated daily
and compounded quarterly) on any unpaid element of the Termination
Payment at the Senior Debt Interest Rate.

(d) Notwithstanding any term of this deed, if the calculation of the
Termination Payment requires the parties to take into account insurance
proceeds that have not yet been received by OF2, then receipt {or non-
receipt) of the insurance proceeds, or uncertainty as to the quantity or
timing of receipt of the same, will not delay the calculation or payment of
the Termination Payment and instead the parties will calculate the
Termination Payment on the basis of the maximum amount of proceeds
that OF2 is reasonably likely to recover assuming that OF2 has complied
with its insurance obligations under clause 36 (Provisional Proceeds)
taking into account all information that is then available to the parties.

(e) If following the calculation of the Termination Payment, the insurance
proceeds that OF2 actually recovers {Actual Proceeds):

(i) are less than the Provisional Proceeds, the State will, immediately
on notification of the Actual Proceeds by OF2, pay to OF2 an
amount equal to that by which the Provisional Proceeds exceed
the Actual Proceeds (Additional Amount). The State will not be
required to pay any interest on the Additional Amount;

(i)  are more than the Provisicnal Proceeds, OF2 must, immediately
on receipt of the Actual Proceeds, pay to the State an amount
equal to that by which the Actual Proceeds exceed the Provisional
Proceeds (OF2 Additional Amount). OF2 will not be required to
pay any interest on the OF2 Additional Amount;

(iii) the State will not be required to make any payment under section
2.1(i)(ii) to the extent that the Actual Proceeds are less than the
Provisional Proceeds as a result of a breach by OF2 of its
obligations under the State Stage 2 Documents; and

(iv) references to insurance proceeds in this section 2.1(i} are to
insurance proceeds that OF2 is entitled to retain and which it has
not applied and it is not abliged to apply in respect of its
reinstatement obligations.

(i  OF2 must use all reasonable endeavours to mitigate any losses or costs
forming part of any Termination Payment.

(g) Any Termination Payment payable to OF2 must be calculated in
accordance with this schedule 5 without any double counting, nor taking
into account any item in any formula more than once in the calculation of
any Termination Payment.




3 Termination for OF2 Default

3.1 Termination for QF2 Default

If the State terminates this deed following an OF2 Termination Event in
accordance with clause 40.4 and a Termination Payment is payable in respect
of that termination (regardless of whether the State otherwise has the right to
terminate for any other reason);

(a)

(b)

the State may elect to re-tender the provision of the Stage Activities in
accordance with section 3.2: and

the Estimated Fair Value will be determined by an expert in accordance
with section 3.3.

3.2 Re-tendering process

(a)

(b)

The State will be entitied to elect to retender the provision of the Stage 2
Activities in accordance with section 3.1(a) if:

(i)

(ii)

the State notifies OF2 on or before the date falling 20 Business
Days after the Termination Date; and

OF 2 or the Debt Financiers have not procured the transfer of
OF2's rights and liabilities under this deed to a suitable substitute
contractor and have failed to use all reasonable efforis to do so,

in which case the amount of compensation payable by the State will be
agreed or determined in accordance with section 3.2(b).

If the State elects to re-tender the provision of the Stage 2 Activities, the
following provisions will apply:

(i)

(i)

(iif)

the objective of the Tender Process will be to identify a new entity
to carry out the Stage 2 Activities and deliver the Stage 2 Works,
and the lowest contract price offered by a Compliant Tenderer;

the State will use its reasonable endeavours to complete the
Tender Process as soon as practicable having regard to the
assistance given by OF2 in connection with the Tender Process;

the State will notify OF2 of the Qualification Criteria and the other
requirements and terms of the Tender Process, including the
timing of the Tender Process, and will act reasonably in setting
such requirements and terms; and

as soon as practicable after tenders have been received, the State
will determine the Compliant Tenders and will notify OF2 of:

(A) the lowest contract price offered by a Compliant Tenderer;
and

(B} the Tender Costs,

and the Termination Payment will then be calculated in accordance
with section 3.6,

3.3 Expert Determination

(@)

The parties will procure the services of an independent expert to
determine the Estimated Fair Value of this deed based on the formula
set out in sections 3.4 and 3.5 (as applicable) and agree that the
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Estimated Fair Value as determined by the independent expert will be
final and binding.

(b} All forecast amounts of revenues and costs must be calculated by the
independent expert on a nominal basis as at the Termination Date,
whereby future amounts are indexed at the indexation rates in the Base
Case Financial Model.

3.4 Estimated Fair Value

The Estimated Fair Value will be determined by the independent expert, based
on the following formula:

EFV = the lower of;

(a) the costs (including capitalised interest and fees) properly incurred by
QF2 in accordance with the Base Case Financial Model, referable to the
Stage 2 Activities up to and inciuding the Termination Date; and

(b) the total costs (including capitalised interest and fees) forecast to be
incurred in respect of the Stage 2 Activities (as set out in the Base Case
Financial Model and D&C Program), less:

(iy if the State elected to retender the provision of the Stage 2
Activities in accordance with section 3.2, the lowest contract price
offered by a Compliant Tenderer, provided that section 3.2(b){ii)
will apply {and this section 3.2(b){i) will not apply) if:

(A) the State receives less than 2 Compliant Tenders in
response to the Tender Process;

(B) the State elects at any time to apply section 3.2(b)(ii) by
notice to OF2; or

(C) the Tender Process is not completed within 12 months from
the date of issue of the Tender Documentation; or

(iiy  the independent expert's determination of the costs to be incurred
by the State (including a reasonable assessment of the risk of
costs overruns) from the Termination Date to achieve Stage 2
Completion by the Date for Stage 2 Completion (as extended
under the Deemed New Contract).

3.5 OF2 Termination Event Payment Amount

if this deed is terminated pursuant to clause 38.4 and a Termination Payment
is payable in respect of that termination, the Termination Payment will be
calculated as follows:

Termination Payment ar TP means:
TP = A-B-C-D-E-F-G+H-I-J-K-L
Where:
= the Estimated Fair Value calculated in accordance with section 3.4;

= an amount equal to the sum of all Pre-Completion Payments paid by
the State to OF2 under this deed prior fo the Termination Date {and
not refunded pursuant to clause 17.3(d) of the Debt Finance Side
Deed);
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C= the Tender Costs;

D= amounts that the State is entitled to set off or deduct under this deed
including, for the avoidance of doubt, the costs of carrying out any
works to ensure that the Stage 2 Works or Stage 2 in accordance
with the requirements of this deed and all other reasonable costs
incurred by the State in connection with the relevant OF2
Termination Event and as a direct result of terminating this deed;

E= any amounts owing by OF2 to the State under the State Stage 2
Documents as at the Termination Date;

F= any gains which have or will accrue to OF2 as a result of the
termination of this deed and any other Stage 2 Documents;

G= the net amount (which, for the avoidance of doubt, will be net of any
amount deductible under the relevant insurance policy) OF2 is
entitled to retain, or would be entitled to retain had OF2 complied
with the requirements of clause 36 and the relevant insurance
policy, under any insurance policy;

H= any amounts due and payable as at the Termination Date by the
State to OF2 or Secure Co 2 in accordance with the terms of the
State Stage 2 Documents which remain unpaid as at the
Compensation Date;

[ = the total of all cash on deposit or otherwise held to the benefit of
OF2 or Secure Co 2 and any other amounts owing to OF2 as at the
Termination Date (other than in the Insurance Proceeds Account, in
each case only to the extent it has been taken into account in
determination of the highest Capital Sum offered by a Compliant
Tenderer,

J= the total of all amounts standing to the credit of the Insurance
Proceeds Account or amounts held on trust for the State pursuant to
clause 21.3(e) of the Debt Finance Side Deed, as at the Termination
Date, to the extent released to OF2 by the State;

K= any amounts paid to OF2 by the State for maintenance,
refurbishment or capital replacement where that maintenance,
refurbishment or capital replacement has not been carried out by
OF2; and

L= the Securitisation Refund Payment.

If the Termination Payment as calculated above is zero or a negative number,
the State will have no obligation to make any payment to OF2 and the State
will be released from all liability to OF2 for breaches and/or termination of this
deed and any other Stage 2 Documents. [f the Termination Payment amount
is a negative number, OF2 must reimburse the State for this amount in
accordance with paragraph 7.

4 Voluntary Termination

If this deed is terminated pursuant to clause 38.5, the Termination Payment
will be calculated as follows:
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Termination Payment or TP means:

TP = A+B+C-D-E-F+G-H+I|-J

Where:

A= an amount equal fo the Termination Senior Debt;

B= the amount which when taken together with dividends (or other
distributions) paid, interest paid and principal repaid and any other
monies paid by OF2 on the Equity on or before the Termination Date
taking account of the actual timing of ail such payments, gives an
internal rate of return on Equity equal to the Base Case Equity
Return {the Voluntary Termination Equity Value);

C= an amount equal to the Subcontractor Breakage Costs;

D= any amounts owing by OF2 to the State, under the State Stage 2
Documents as at the Termination Date;

E= any gains which have or will accrue to OF2 as a resulf of the
termination of this deed and any other Stage 2 Documents, not
included in the definition of Termination Senior Debt;

F= the net amount (which, for the avoidance of doubt, will be net of any
amount deductible under the relevant insurance policy) OF2 is
entitled fo retain, or would be entitled to retain had OF2 complied
with the requirements of clause 36 and the relevant insurance
policy, under any insurance policy;

G= any amounts due and payable by the State to OF2 in accordance
with the terms of the State Stage 2 Documents as at the Termination
Date, and only to the extent that such amounts should have been
paid prior to the Termination Date but remained unpaid at the
Termination Date;

H= the total of all amounts standing to the credit of the Insurance
Proceeds Account or amounts held on frust for the State pursuant to
clause 21.3(e) of the Debt Finance Side Deed, as at the Termination
Date, to the extent released to OF2 by the State;

= the total of all redundancy payments for employees of OF2 which
have been or will be reasonably and properly incurred and arise as a
direct result of the termination of this deed; and

J= the Securitisation Refund Payment.

5 Termination for Force Majeure and Uninsurable
Risks

If this deed is terminated pursuant to clause 24.3 (other than as a resuit of the
operation of clause 38.4B(b}), the Termination Payment will be calculated as

follows:
TP=A-B-C-D+E-F+G-H-|
Where:

A= Termination Senior Debt;
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B= any gains which have or will accrue to OF2 as a resuli of the
termination of this deed and any other Stage 2 Documents;

C= any amounts owing by OF2 to the State under the State Sfage 2
Documents as at the Termination Date;

D= the net amount (which, for the avoidance of doubt, will be net of any
amount deductible under the relevant insurance policy) OF2 is
entitled to retain, or would be entitled to retain had OF2 complied
with the requirements of clause 36 and the relevant insurance
policy, under any insurance policy;

E= any amounts due and payable by the State to OF2 in accordance
with the terms of the State Stage 2 Documents as at the Termination
Date, and only to the extent that such amounts should have been
paid prior to the Termination Date but remained unpaid at the
Termination Date;

F= the total of all amounts standing to the credit of the Insurance
Proceeds Account or amounts held on trust for the State pursuant to
clause 21.3(e) of the Debt Finance Side Deed, as at the Termination
Date, to the extent released to OF2 by the State;

G= any amounts due and payable by OF2 to the D&C Contractor in
respect of Stage 2 Works which have been performed or provided,
or have not yet been performed or provided, but will be performed or
provided prior to the Termination Date and which amounts have not
yet been drawn down under the Debf Financing Documents;

H= amounts of Equity proposed to be contributed on a deferred basis in
accordance with the Base Case Financial Model, to the extent that
those amounts have not been contributed as at the Termination
Date; and

= the Securitisation Refund Payment.

6 Automatic termination due to termination of the
Project Deed for Default or Force Majeure or
Uninsurable Risks

If this deed is terminated pursuant to clause 38.4B(b) or (c), the Termination
Payment will be calculated as follows:

Termination Payment or TP means the greater of the amount calculated under
paragraph (&) or paragraph (b) below:

(a8 TP=A-B-D+E-F+G-H-I

Where:

A= Termination Senior Debt {provided that any outstanding interest is
calculated at the applicable non-default rate (however described) and no
amounts are included in the calculation of Termination Senior Debt in
respect of any Debt Financier work, consent or internal costs or charges
or third party advisor fees or charges);
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any gains which have or will accrue to OF2 as a result of the termination
of this deed and any other Stage 2 Documents;

the net amount {which, for the avoidance of doubt, will be net of any
amount deductible under the relevant insurance policy) OF2 is entitled to
retain, or would be entitled to retain had OF2 complied with the
requirements of clause 36 and the relevant insurance policy, under any
insurance policy;

any amounts due and payable by the State to OFZ2 in accordance with
the terms of the State Stage 2 Documents as at the Termination Date,
and only to the extent that such amounts should have been paid prior to
the Termination Date but remained unpaid at the Termination Date;

the total of all amounts standing to the credit of the Insurance Proceeds
Account or amounts held on trust for the State pursuant to clause 21.3(e)
of the Debt Finance Side Deed, as at the Termination Date, to the extent
released to OF2 by the State;

any amounts due and payable by OF2 to the D&C Coniractor in respect
of Stage 2 Works which have been performed or provided, or have not
yet been performed or provided, but will be performed or provided prior
to the Termination Date and which amounts have not yet been drawn
down under the Debt Financing Documents;

amounts of Equity proposed to be contributed on a deferred basis in
accordance with the Base Case Financial Model, to the extent that those
amounts have not been contributed as at the Termination Date; and

the Securitisation Refund Payment; or

TP = A-B-C-D-E-F-G+H-1-J-K-L
Where:

A= the Estimated Fair Value calculated in accordance with
section 3.4 (other than section 3.4(b)(i));

B= an amount equal to the sum of all Pre-Completion Payments
paid by the State o OF2 under the Debt Finance Side Deed
prior to the Termination Date;

D= amounts that the State is entitled fo set off or deduct under
this deed including, for the avoidance of doubt, the costs of
carrying out any works to ensure that the Stage 2 Works or
Stage 2 is in accordance with the requirements of this deed;

E= any amounts owing by OF2 to the State under the State
Stage 2 Documents as at the Termination Date;

F= any gains which have or will accrue to OF2 as a result of the
termination of this deed and any other Stage 2 Documents;

G= the net amount (which, for the avoidance of doubt, will be net
of any amount deductible under the relevant insurance
policy) OF2 is entitled to retain, or would be entitled to refain
had OF2 complied with the requirements of clause 36 and
the relevant insurance policy, under any insurance policy;

14320451/19

page 50



H= any amounts due and payable as at the Termination Date by
the State to OF2 or Secure Co 2 in accordance with the
terms of the State Stage 2 Documents which remain unpaid
as at the Compensation Date;

= the total of all cash on deposit or otherwise held to the
benefit of OF2 or Secure Co 2 and any other amounts owing
to OF2 as at the Termination Date;

J= the total of all amounts standing to the credit of the
Insurance Proceeds Account or amounts held on trust for the
State pursuant to clause 21.3(e) of the Debt Finance Side
Deed, as at the Termination Date, to the extent released to
OF2 by the State;

K= any amounts paid to OF2 by the State for maintenance,
refurbishment or capital replacement where that
maintenance, refurbishment or capital replacement has not
been carried out by OF2; and

L= the Securitisation Refund Payment.

If the Termination Payment as calculated above is zero or a negative number,
the State will have no obligation to make any payment to OF2 and the State
will be released from all liability to OF2 for breaches and/or termination of this
deed and any other Stage 2 Documents. If the Termination Payment amount
is a negative number, OF2 must reimburse the State for this amount in
accordance with paragraph 7.

7 Negative Termination Amount

If the Termination Payment calculated under this schedule 5 is a negative
amount, the State will be entitled to deduct the negative amount from the
Securitisation Refund Payment payable by the State fo Secure Co 2 under the
Securitisation Agreement following the termination of this deed, provided that if
the negative amount is equal to or greater than the Securitisation Refund
Payment, the amount of the Securitisation Refund Payment will be deemed to
be zero.
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Schedule 6

Expert Determination

Part A: Expert Determination Agreement

The State of Queensland

GoldLinQ 2 Pty Ltd

[Expert]

Gold Coast Light Rail

=xpert Determination
Agreement
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Expert Determination Agreement dated ............

Parties

The State of Queensland (the State) ¢/- The Department of Transport and
Main Roads

GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 28, 140 William Street,
Melbourne Victoria 3000 (OF2)

[ JIABN[ Jof[  ](Expert)

Background

A. The State and OF2 are parties to the Stage 2 Works Deed.

B. By notice dated [insert date), [the State]/[OF2] requires that the Dispute is
determined by an Expert appointed under clause 49.4 of the Stage 2 Works
Deed.

C. The Expert has been appointed to determine the Dispute in accordance with

the Expert Determination Process.

Operative provisions

1. Definitions and Interpretation
1.1 Definitions

[n this agreement;

Determination means the determination of the Dispute in accordance with
the Expert Determination Process.

Dispute means the dispute described in schedule 1.

Expert Determination Process means the process for determining the
Dispute as set out in the Stage 2 Works Deed, this agreement and the Rules.

Expert's Fees and Disbursements means the Expert's fees and
disbursements calculated in accordance with schedule 2.

Stage 2 Works Deed means the deed entitled "Gold Coast Light Rail Stage 2
Works Deed" between the State and OF2,

Rules means the rules for the Expert Determination Process set out in Part B.
1.2 Terms defined in Stage 2 Works Deed
Except as otherwise defined in clause 1.1, terms used in this agreement that

are defined in the Stage 2 Works Deed will have the same meanings in this
agreement.

1.3 Interpretation

In this agreement:
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(a) bheadings and subheadings are for convenience only and do not affect
interpretation;

and the following rules apply in interpreting this agreement unless the context
makes it clear that a rule is not intended to apply:

(b} an obligation or a liability assumed by, or a right conferred on, 2 or more
persons binds or benefits them jointly and severally,

{c} personincludes 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;

(d) areference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

(e} areference to a document (including this agreement) is to that
document as varied, novated, ratified or replaced from time to time;

(f)  areference to a statute includes its delegated legislation and a
reference to a statute or delegated legislation or a provision of either
includes consolidations, amendments, re enactments and
replacements;

(g) aword importing the singular includes the plural (and vice versa), and a
word indicating a gender includes every other gender;

(h) areference to a party, clause, schedule, exhibit, attachment or
annexure is a reference to a party, clause, schedule, exhibit,
attachment cr annexure to or of this agreement, and a reference to this
agreement includes all schedules, exhibits, attachments and annexures
foit;

(iy if aword or phrase is given a defined meaning, any other part of speech
or grammatical form of that word or phrase has a corresponding
meaning;

(iy theterm *may” when used in the context of a power or right exercisable
by the State means that the State can exercise that power or right in its
absolute and unfettered discretion and the State has no obligation to
QF2 to do so;

(k) if aright or remedy is conferred on the State under this agreement, that
right or remedy is in addition to, and not in substitution of, any other
right or remedy conferred cn the State under this agreement or
otherwise according to Law;

{(h  includes in any form is not a word of limitation;
(m) areference to $ or dollar is to Australian currency; and

(n) references to a submission, statement, response, notice, notification,
record, report, consent, waiver, agreement, demand, evidence, details
or approval (or any variations of those words), are references to a
submission, statement, response, notice, notification, record, report,
consent, waiver, agreement, demand, evidence, details or approval (or
any variations of those words) in writing.
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2.

Appointment and Role of Expert

(a)

(b)

(€)

(d)

The parties appoint the Expert to determine the Dispute in the manner
and within the times set out in this agreement and the Rules, and the
Expert accepts the appointment on the basis set out in this agreement.

The parties and the Expert agree that:
(i) the Expert will act as an expert and not as an arbitrator;

(i) neither the Determination, nor the Expert Determination Process is
an arbitration and any conference conducted during the Expert
Determination Process is not a hearing conducted under any
legislation or rules relating to any form of arbitration;

(i) the rules of evidence do not apply to the Expert Determination
Process or to the Determination; and

{(iv) inmmaking the Determination or conducting the Expert
Determination process the Expert must proceed in accordance
with:

(A) the Law;

(B) the Stage 2 Works Deed;

(C) this agreement;

(D) the Rules; and

(E) the requirements of procedural fairness.
The Expert:

(iy  warrants that it has no conflict of interest that might reasonably be

considered to adversely affect the Expert's capacity to act
independently or impartially; and

(i)  must take all reasonable steps to avoid any conflict of interest,

potential conflict of interest or other circumstances that might
reasonably be considered to adversely affect the Expert's capacity
1o act independently or impartially.

i, at any time during the Expert Determination Process, the Expert
becomes aware of any circumstances that might reasonably be
considered to adversely affect the Expert's capacity to act
independently or impartially in relation to the Dispute, the Expert must
inform the parties immediately.

This agreement will terminate 7 days after the notice is provided by the
Expert under clause 2{d) or a notice is provided under clause 5.2 of the
Rules, unless the parties agree otherwise.

Confidentiality

All proceedings and submissions relating to the Expert Determination Process

{including the fact that any step in the Expert Determination Process is
occurring), and all documents prepared for the purposes of the Expert
Determination Process (including the Determination), must be kept
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confidential between the parties and the Expert. No such proceedings,
submissions or documents, nor any other information relating to or arising out
of the Expert Determination Process, may be divulged to any other person,
except with the prior consent of both parties or as may be required by law or
to the extent necessary to give effect to or enforce the Determination.

4, Costs and fees

(a) As between the parties and the Expert, the parties are jointly and
severally liable for the payment of the Expert's Fees and
Disbursements. The parties agree to comply with any reasonable
direction from the Expert as to the provision of security deposits in
respect of the Expert's Fees and Disbursements.

(b) The parties agree as between themselves that:
(i)  they will each pay one half of:
(A) the Expert's Fees and Disbursements; and

(B} any third party costs incurred in holding the conference
referred to in clause 3 of the Rules, including any booking
fee, room hire and transcript costs; and

(i)  they will each bear their own costs of and incidental {o the
preparation of this agreement and their participation in the Expert
Determination Process, including their legal costs and the costs
of any consultants they engage.

5. Exclusion of liability

Except in the case of fraud, wilful default or a breach of the warranty in
clause 2(c)(i), the Expert will not be liable to either party for any act or
omission by the Expert in the performance or purported performance of this
agreement.

6. Co-operation of the Parties

(a) Each party agrees to:

(i)  do all things reasonably necessary for the proper, expeditious
and cost effective conduct of the Expert Determination Process:

(i)  to comply with the reasonable requests and directions of the
Expert in relation to the conduct of the Expert Determination
Process; and

(i) be represented at any conference convened by the Expert by a
person or persons with authority to agree on procedural matters;

(b) If a party does not comply with the Expert's reasonable directions, the
Expert may continue with the Expert Determination Process and
determine the Dispute despite the non-compliance.
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Subsequent Proceedings

The Expert will not accept an appointment as an arbitrator, advocate or
adviser to a Party in any arbitral, judicial or adjudication proceedings relating
to the Dispute or any part of it. Neither party will take action to cause the
Expert to breach this clause 7.

8. Governing law
This agreement is governed by and must be construed according to the Law
applying in Queensland.

9. Urgent relief
Nothing in this agreement or the Rules will prejudice the right of a party to
seek urgent interlocutory relief in respect of the Dispute.

10.  Jurisdiction

The parties and the Expert irrevocably:

(a) submitto the non-exclusive jurisdiction of the courts of the State of
Queensland and the courts competent to determine appeals from those
courts, with respect to any proceedings that may be brought at any time
relating to this agreement; and

{b) waive any objection they may now or in the future have to the venue of
any proceedings, and any claim they may now or in the future have that
any proceeding has been brought in an inconvenient forum, if that
venue falls within clause 10(a).

11.  GST
111 Interpretation

(a) Exceptif the context suggests otherwise, terms used in this clause 11
have the meanings given 1o those terms by the GST Law (as amended
from time to time).

(b)  Unless otherwise expressly stated, all consideration to be provided
under this agreement is exclusive of GST. Any consideration that is
specified to be inclusive of GST must not be taken into account in
calculating the GST payable in relation to a supply for the purpose of
this clause 11,

(c) references to GST payable and input tax credit entitlement include GST
payable by, and the input tax credit entitlement of, the representative
member for a GST group of which the entity is a member.
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11.2

Reimbursements

Where a party is required under this agreement to pay or reimburse an
expense or outgoing of another party, the amount to be paid or reimbursed by
the first party will be the sum of:

(a) the amount of the expense or ocutgoing less any input {ax credits in
respect of the expense or outgoing to which the other party is entitled;
and

(b} if the payment or reimbursement is subject to GST, an amount equal to
that GST.

11.3 Additional amount of GST payable
If GST becomes payable on any supply made by a party (Supplier) under or
in connection with this agreement:
(a) any party (Recipient) that is required to provide consideration to the
Supplier for that supply must pay an additional amount to the Supplier
equal to the amount of the GST payable on that supply {(GST Amount),
at the same time as any other consideration is 1o be first provided for
that supply; and
{(b) the Supplier must provide a Tax Invoice to the Recipient for that supply,
no later than the time at which the GST Amount for that supply is to be
paid in accordance with clause 11.3(a).
11.4 Adjustment events
If an adjustment event arises in respect of a taxable supply made by a
Supplier under this agreement, the amount payable by the recipient under
clause 11.3(a) will be recalculated to reflect the adjustment event and a
payment wiil be made by the recipient to the Supplier or by the Supplier to the
recipient as the case requires.
12.  General
12.1 Notices
Each communication (including each notice, consent, approval, request and
demand) under or in connection with this agreement;
{a) must be in writing;
(b} must be addressed as follows (or as otherwise notified by that party to
each other party from time to time):
The State
Name: []
Address: [1]
Fax: [1]
For the aitention of: i1
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OF2

Name;

Address:

Fax:

For the attention of:

1 — —1 1
e e el s

Expert

Name:

Address:

Fax:

For the attention of;

ey ey p— gy
[V TR B —

{c) must be signed by the parly making it or {on that party's behalf) by the
solicitor for, or any attorney, director, secretary or authorised agent of,
that party;

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

(e) istaken to be received by the addressee:

(i) (in the case of prepaid post sent to an address in the same
couniry) on the third day after the date of posfing;

(i} {in the case of prepaid post sent {o an address in another
country) on the fifth day after the date of posting by airmail;

{iii) (in the case of fax) at the time in the place to which it is sent
equivalent to the time shown on the transmission confirmation
report produced by the fax machine from which it was sent;
and

(iv) (in the case of delivery by hand) on delivery,

but if the communication is taken to be received on a day that is not a
Business Day or after 5.00 pm, it is taken to be received at 9.00 am on
the next Business Day.

12.2 Further acts and documents

Each party and the Expert must promptly do all further acts and execute and
deliver all further documenis (in form and content reasonably satisfactory to
that party or the Expert) required by Law or reasonably requested by ancther
party or the Expert to give effect to this agreement.

12.3 Counterparts

This agreement may be executed in any number of counterparts and by each
of the parties and the Expert on separate counterparts. Each counterpart
constitutes an original of this agreement, and all together constitute one
agreement.
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Schedule 1
The Dispute

[insert descriplion of the Dispute]
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Part B: Rules

1.

2.2

2.3

2.4

2.5

26

2.7

Commencement

The Expert Determination Process commences when the parties and the
Expert enter into the agreement to which these Rules form a part.

Submissions

Within 7 days of the commencement of the Expert Determination Process, the
party that gave the Notice of Dispute under clause 60 of the Stage 2 Works
Deed (Claimant) must give the other party (Respondent) and the Expert:

{a) a statement setting out the particulars of the Dispute referred for
Determination;

b) any agreed statement of facts;
c) asubmission on the legal and factual issues of its claim; and

d) all documents and other evidentiary material on which it relies.

(
(
(
(together, the Claimant's Submissions).

Within 7 days of receiving the Claimant's Submissions, the Respondent must
give the Claimant and the Expert a response to the Claimant's Submissions
including any cross-claim (Respondent's Submissions).

Within 7 days of receiving the Respondent's Submissions the Claimant must
give the Respondent and the Expert a response to the cross-claim and if the
Expert considers it appropriate may reply to matters {other than the cross-claim
(if any)) addressed in the Respondent's Submissions {Claimant's
Submissions in Reply). The Claimant's Submissions in Reply must not raise
new matters.

If the Expert considers it appropriate, within 7 days of receiving the Claimant's
Submissions in Reply (if any) the Respondent may reply to the claimant's
submissions in respect of the cross-claim (if any) and the other matters
addressed in the Claimant's Submissions in Reply (if any) (Respondent's
Submissions in Reply). The Respondent's Submissions in Reply must not
raise new matters.

If the Expert decides further information or documentation (including
submissions) is required for the Determination, the Expert may direct the
parties to provide such further information or documentation (including
submissions) as the Expert may require.

The Expert must disclose fo both parties all information or documentation
(including submissions) received by the Expert on a private and confidential
basis.

Any times fixed pursuant to these Rules may be varied by agreement of the
parties. In the absence of such agreement, or proper cause being shown by a
party, the Expert may vary the times fixed on such terms as he or she
considers reasonable in the circumstances.
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3.2

3.3

3.4

3.5
3.6

4.2

4.3

Conference

The Expert may, if he or she thinks appropriate, call a conference of the
parties. Unless the parties agree otherwise, the conference will be held at the
Gold Coast, Queensland, Australia.

At least 14 days before the conference, the Expert must inform the parties in
writing of the date, venue and agenda for the conference.

The parties must appear at the conference and may make submissions on the
subject matter of the conference. If a party fails to appear at a conference of
which that Party had been notified under clause 3.1, the Expert and the other
parly may nevertheless proceed with the conference.

The parties:

(a) may be accompanied but not represented at a conference by legal or
other advisers; and

(b) will be bound by any procedural directions as may be given by the
Expert in relation to the conference both before and during the course
of the conference.

The conference must be held in private.

If required by either party, transcripts of the conference proceedings must be
taken and made available to the Expert and the parties on a private and
confidential basis.

View

Upon the application of a party or at the Expert's own volition, the Expert may
direct that a view be conducted of any place or thing relevant to the Dispute by
the Expert in the presence of the parties.

The Expert may draw any reasonable inference from what the Expert sees,
hears or otherwise observes during a view.

If a party fails to attend a view, the Expert may nevertheless proceed with the
view.

Engagement of advisers and consultants by Expert

The Expert may engage his or her own advisers and consultants, including
lawyers, accountants, bankers, engineers or other fechnical consultants, o
provide information to assist the Expert in his or her Determination, unless both
parties object to the engagement, and subject to the following process:

(a) the Expert must notify the parties of any proposed engagement;

(b)  the parties may make submissions to the Expert on the selection of such
a person, including any qualifications and expertise that may be required;

(¢) the Expert must obtain the parties prior consent to provide any
information relating to the Expert Determination to the persons to be
engaged by the Expert;

{(d) before disclosure of any information relating fo the Expert Determination
to the persons engaged by the Expert under this clause, the Expert must
obtain a confidentiality undertaking from those persons with respect to
that information on the same terms as clause 3 of the agreement;

14320451/19

page 62



(e) the Expert must disclose to both parties any request for advice and any
advice received from any persons engaged by the Expert under this
clause; and

()  the Parlies may make submissions to the Expert, within the time
prescribed by the Expert, on the weight (if any) to be given by the Expert
to any advice such a person may give.

5.2 The Expert must inform the parties of:

(a) any relationship or interest which the Expert has, or the persons
engaged by the Expert under clause 5.1 have, with a party or its officers,
employees, consultants or agents;

(b} any interest the Expert has, or the persons engaged by the Expert under
clause 5.1 have, in the Dispute; and

(c) any circumstance which might reasonably be considered to adversely
affect the capacity of the Expert, or the persons engaged by the Expert
under clause 5.1, to act independently or impartially in relation to the
Dispute,

immediately upon becoming aware of any such circumstances.

53 This agreement will terminate 7 days after the notice is provided by the Expert
under clause 5.2, unless the parties agree otherwise.

6. General

6.1 Except where otherwise required by these Rules, the Expert may receive

information in any way the Expert thinks fit (including as inquisitor).

6.2 Any dispute arising between the parties in respect of any matter concerning
these Rules or the Expert Determination Process, (including the Expert's
jurisdiction) will be submitted to and determined by the Expert.

6.3 Subject to clause 3.3, meetings and discussions with the Expert in respect of
the Dispute or the submissions of either party must only take place in the
presence of both parties.

6.4 The Expert Determination Process will not terminate or discontinue because of
the failure of a party to:

(a) serve a submission, statement or response within the prescribed time;

(b} appear at a conference of which that party had been notified under
clause 3.2; or

{c} attend a view.

6.5 The Expert Determination Process may be terminated at any time prior to the
issue of the Determination by the parties giving joint notice to the Expert
terminating the Expert Determination Process.

7. The Petermination

7.1 As soon as possible after receipt of the submissions ar after any conference
and, in any event not later than 90 days after the commencement of the Expeit
Determination Process (or such other period as the parties may agree), the
Expert must:

(a) determine the Dispute between the parties, and
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(b) provide the Determination to the parties.
7.2 The Determination must:
{a) be in writing stating the Expert's determination and giving reasons;
(b)  be made in accordance with:
(iy the Law,;
(i) the Stage 2 Works Deed;
(i)  this agreement (including these Rules);

(iv) the Institute for Arbitrators and Mediators Australia Expert
Determination Rules (to the extent that they are not inconsistent
with these Rules); and

(v) the requirements of procedural fairness;
{c) be made on the basis of:

(i)  the submissions, statements and responses (if any) of the parties
(subject to clause 2.6);

(iiy  the further information and documentation {including submissions)
received by the Expert under clause 2.5 (if any);

(i)  the conference (if any);
(iv) the view (if any),

{v) the Expert's own expertise (as supplemented by any advice which
the Expert obtains from his or her own advisers and consultants),
and

(vi) the submissions received by the Expert under clause 5.1(f) (if any).

7.3 To the extent permitted by law, the Expert will have no power to apply or have
regard to the provisions of Part 2 of the Civil Liability Act 2003 (Qld) (and any
equivalent statutory provision in any other state or territory).

Subject to clause 7.4, the Determination is to be given effect to and will be final
and binding on the parties unless a notice of appeal is given in accordance with
clause 50.4(f) of the Stage 2 Works Deed. If such a notice is given, the
Determination will be binding on the parties unless and until it is overturned,
reversed, varied or otherwise changed by an award of an arbitrator or court.

7.4 If the Determination contains a clerical mistake, an error arising from an
accidental slip or omission, a material miscalculation of figures, a material
mistake in the description of any person, matter or thing, or a defect of form,
then the Expert must correct the Determination.

8. Modification

These Rules may be modified only by agreement of the parties and, if the
Expert has been appointed, the Expert.
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Schedule 2
The Expert's Fees and Disbursements

[To be inserted. Disbursements should include fees paid to consulfants and advisors
engaged by the Expert pursuant to section 5 of the Rufes.]

14320451/19 page 65



Schedule 7

Insurances
Insurance Minimum Sum Insured and Policy Requirements Deductible/
Excess
Professional $50,000,000 for any one claim and $50,000,000 inthe | $1 million
tndemnity aggregate for a period from Stage 2 Financial Close per claim
insurance until at least 7 years from Date of Stage 2 Completion.
Such policy limit must not be able to be exhausted by
any claim in respect of any other project or any other
non-Stage 2 related activities of OF2 or any Group
Member,
The policy should be issued in the name of OF2 and
extend to include the professional activities of all other
parties and persons who supply professional services
to Stage 2.
The policy should cover all professional services
involved in Stage 2 and extend to include all Stage 2
professional services such as project management,
engineering supervision and procurement.
Employers As required by Law., As required
Liability and by Law
Warkers'
Compensation
Insurance
Motor Vehicle Third Party Property Damage: $30,000,000 for any one | Third Party
insurance occurrence and unlimited in the aggregate. Property
Compulsory Third Party: as required by Law. gsaggge:
Compulsory
Third Party:
as required
by Law.
Contract Works | The full build value of Stage 2. The policy may include | Major perils,
Material a sub limit for Plant and Equipment Insurance (as testing &
Damage otherwise specified below) if the Contract Works commissioni
Insurance Material Damage policy is proffered by OF2 to comply | ngand
with the insurance requirement for Plant and LEG2/DE4:
Equipment Insurance. $200,000
The Interest {(or Property) Insured of such palicy should | Leg 3/DES:
also include a minimum $1,000,000 sub limit for $300,000
Existing Property. All other
All sub limits for additional policy coverage should be claims:
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Insurance

Minimum Sum Insured and Policy Requirements

Deductible/
Excess

sufficient for all expected additional costs following an
insurable event such as demolition and removal of
debris, consultants fees, expenses to expedite repair,
mitigation costs, restoration of records costs, costs to
comply with local authority orders, costs to provide
temporary protection to works and cover for loss or
damage to materials stored off site or during
transportation from supplier to the Stage 2 Area.

The policy should include hoth a:
a) LEG2 or DE4; and
b} LEG3 or DES,

faulty design/workmanship exclusion that allows the
insured fo choose which exclusion applies after a claim
QCCurs.

The policy should extend to include as insured:
¢ OF2 and its Associates;
¢ the State and its Associates; and

* any other party with an insurable interest in Stage
2,

for their respective rights and interests in Stage 2.

The policy should specify a defects liability period for
Stage 2 Works and Returned Works of 24 months from
the Date of Stage 2 Completion plus the testing and
commissioning period.

The policy should include a marine 50/50 clause for
damage sustained during transportation or on the
Stage 2 Area.

$100,000

Contract Works
Legal Liability
Insurance

$200,000,000 for any one Occurrence and
$200,000,000 in the aggregate for completed
operations and product liahility claims.

Policy to include completed operations/completed
works insurance and must not be able to be eroded by
any claim in respect of any other project or any other
non Project related activities of OF2 or any Group
Member.

Policy to respond to any accurrence in the period of
insurance not a claim happening in the period of
insurance resulting from an occurrence.

Policy to include cover for damage to the Stage 2
Works for Rolling Stock testing and commissioning on
public thoroughfares.

The policy should extend to include OF2’s office

Damage/int
erruption:
$150,000

Worker
Recourse:
$100,000

All other
claims:
$50,000
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Insurance Minimum Sum insured and Policy Requirements Deductible/
Excess
occupiers for liability for any project off-site tenancies.
The policy should extend to include as insured:
¢ OFZ2 and its Associates;
s the State and its Associates; and
* any other party with an insurable interest in Stage 2
(including the Independent Verifier),
for their respective rights and interests in Stage 2.
Plant and Not less than current market value for any one item $100,000
Equipment and not less than $10,000,000 any one occurrence,
Insurance any one location.
Advanced Not [ess than an amount equivalent tc 12 months 60 days (or
Business Service Payments (without applying any reduction to monetary
interruption these Service Payments) and the policy to have a equivalent)
Insurance minimum 12 menth Indemnity period.
The policy should respond to interruption caused by
either loss or damage under the Contract Works
Material Damage Insurance or Marine Insurance and
may be separate or combined policies.
The policy should name OF2 as insured.
Marine A limit of indemnity equivalent to not [ess than the 10% of the
Insurance maximum total value of the property to be transferred in | maximum
any one shipment, plus a provision for the costs of limit of
freight, insurance, taxes and duties as may be indemnity
applicable. for any one
The policy should include a marine 50/50 clause for ;T&r)nggé’ or
damage sustained either during transportation or on Lo
whichever is
the Stage 2 Area.
the lesser.
The policy should extend to include as insured:
+ OFZ2 and its Associates;
» the State and its Associates; and
« any other party with an insurable interest in Stage
2,
for their respective rights and interests in Stage 2.
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Schedule 8

Group Structure

100%
Pinnacie Fund Pinnacle RE
Services Limited Services Limited
(Trustee) (Trustee)
z ;
Palisade Palisade e £ S
enary In Australian Social Australian Social weng Austral
e Infrastructure Infrastructure UI%) (GCRT) Pty Ltd
Fund1 Fund2
16 67%
W 8TH 26.67% 10%
Il
GoldLinQ Holdngs
Pty Ltd (HoldCo) s
Secure 1 CoHol
Co Hold
Trust [ 1 Trust2
GoldLinQ 1 GoldLinQ2
GoldLinQ
GoloLinQ Holdings Pty Ltd Holdings Pty Ltd Securt %‘%gn Ho
Securitisation Holdngs T T 2Py Lid
PyLid |
GoldLinQPtyLtd GoldLinQ2 Pty Ltd
(OF1) (OF2) GoldLinQ
GoldLinQ Securitisation 2 PtyLtd
Securitisation Pty Ltd (Secure Co2)
(Secure Co)
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Schedule 9

Information Documents
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TMR 2016 Data Room index

Kind # Title
Folder Data Room Protocols
Adcbe Acrobat TMR 2015 Data Room Protocol
Microsoft Word .
Document TMR 2015 Data Room Protocol (Appendix A)
Adobe Acrobat TMR 2015 Data Room - Q&A Protocol (Bidders)
TMR 2015 Data Room - Q&A Protocol (Advisors - Subject
Adobe Acrobat Matter Experts)
Adobe Acrobat TMR 2015 Data Room - Q&A Protocol (Q8A Coordinator)
Folder 1.0 | Project Docs
Folder 1.1 Output Spec
Folder 1.1.1 Draft
Microsoft Word . .
Document 1.1.1.1 | Annexure 01 - Part 1 - Quality Management Requirements
Microsoft Word 1112 Annexure 02 - Part 1 - Environmental Management and
Document T | Sustainability Requirements
Microsoft Word ;
Document 1.1.1.3 | Annexure 03 - Part 1 - Safety Management Requirements
Microsoft Word .
Document 1.1.1.4 | Annexure 04 - Part 1 - DC Program Requirements
Microsoft Word . . . .
Document 1.1.1.5 | Annexure 05 - Part 1 - Engineering Design Requirements
Microsoft Word .
Document 11.1.6 | Annexure 06 - Part 1 - Urban and Landscape Design
Microsoft Ward . )
Document 1.1.1.7 | Annexure 07 - Part 1 - Rolling Stock Requirements
Microsoft Word ,
Document 1.1.1.8 | Annexure 07 - Part 2 - Rolling Stock 40m
Microsoft Word 1119 Annexure 08 - Part 1 - Investigations Surveys and Condition
Document * | Monitoring Requirements
Microsoft Word . .
Document 1.1.1.10 { Annexure 09 - Part 1 - Construction Requirements
Microsoft Word ) .
Docurment 1.1.1.11 | Annexure 10 - Part 1 - Acceptance Testing Reguirements
Microsoft Word 14142 Annexure 11 - Part 1 - Traffic Coordination and
Document T Management
Microsoft Word .
Document 1.1.1.13 | Annexure 12 - Part 1 - Conirol Systems Requirements
Microsoft Word 11114 Annexure 13 - Part 1 - Communications and Stakeholder
Document T Management
Microsoft Word . .
Document 1.1.1.15 | Annexure 14 - Part 1 - Operations and Customer Service
Microsoft Word .
Document 1.1.1.16 | Annexure 15 - Part 1 - Integrated Transport Requirements
Microsoft Word .
Document 1.1.1.17 | Annexure 16 - Part 1 - Asset Management Requirements
Microsoft Word 11118 Annexure 17 - Part 1 - Contract Management Requirements
Document T - Attachment 1
Microsoft Word 1.1.1.19 | Annexure 17 - Part 1 - Coniract Management Requirements
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Document

- Attachment 2

Microsoft Word

Document 1.1.1.20 | Annexure 17 - Part 1 - Contract Management Requirements

Microsoft Word 1.1.1.21 Anpexure 1{5 - Part 1 - Helensvale Station Engineering
Document Design Requiremenis

Microsoft Word 11429 Annexure 19 - Part 1 - Completion and Closeout
Document Requiremenis

Folder 2.0 | Reference Design

Folder 2.1 | Concept Design - IRTC

Folder 211 | Drawings

Adobe Acrobat 2111 | 240570-7-10-05-DG-7100-GA-2L

Adobe Acrobat 2.1.1.2 | 240570-7-10-05-DG-7100-GA-4L

Adobe Acrobat 21.1.3 | 240570-7-10-05-DG-7100-GE

Adobe Acrobat 2114 | 240570-7-10-06-DG-7100-L5

Adobe Acrobat 2115 | 2405870-7-10-05-DG-7100-TC

Adobe Acrobat 21.1.6 | 240570-7-10-05-DG-7100-XS

Adobe Acrobat 21.1.7 | 240570-7-45-05-DG-7100-BR

Folder 21.2 | Report

Adobe Acrobat 2.1.2.1 IRTC Planning Study Report Rev 2 Final Issue

Folder 22| FlyThru

Video 2.21 | GCLR Stage2 Issue 3_140808.wmv

Folder 2.3 | Reference Design - GCLR2

Folder 231 | Drawings

Folder 2.3.11 | Alternative

Adobe Acrobat 2.3.1.1.1 | 240570-0-10-05-DG-0100-RP022-024 TS

Adobe Acrobat 2.3.1.1.2 | 240570-0-65-05-DG-0000-GA022-024_T8S

Adobe Acrobat 2.3.1.2 1 240570-0-10-05-DG-0100-CL_REV_A

Adobe Acrobat 2.31.3 | 240570-0-10-05-DG-0100-GA_REV_A

Adobe Acrobat 2.3.1.4 | 240570-0-10-05-DG-0100-GAD22-024

Adobe Acrobat 2.31.5 | 240570-0-10-05-DG-0100-GD_REV_A

Adobe Acrobat 2.3.1.6 | 240570-0-10-05-DG-0100-GE_REV_A

Adobe Acrobat 2317 | 240570-0-10-05-DG-0100-LS_REV_A

Adobe Acrobat 2.3.1.8 | 240570-0-10-05-DG-0100-TC_REV_A

Adobe Acrobat 2.3.1.9 | 240570-0-10-05-DG-0100-XS_REV_A

Adobe Acrobat 2.3.1.10 | 240570-0-20-05-DG-0100-DD_REV_A

Adobe Acrobat 2.3.1.11 | 240570-0-40-05-DG-0100-EF_REV_A

Adobe Acrobat 2.3.1.12 | 240570-0-45-05-DG-0100-BR_REV_A

Adobe Acrobat 2.3.1.13 | 240570-0-45-05-DG-0100-SD_REV_A

Adobe Acrobat 2.3.1.14 | 240570-0-65-05-DG-0000-RP022-024

Adobe Acrobat 2.3.1.15 | 240570-0-80-05-DG-0100-AD_REV_A

Adobe Acrobat 2.3.1.16 | 240570-0-80-05-DG-3100-AD-00001_REV_B_UNSIGNED

Adobe Acrobat 2.3.1.17 | 240570-0-80-05-DG-0100-AD-00002_REYV _B_UNSIGNED

Adobe Acrobat 2.3.1.18 | 240570-0-80-05-DG-0100-AD-00004_REV_B_UNSIGNED

Folder 2.3.2 | Operations

Adobe Acrobat 5391 Gold Coast Light Rail Stage 2 - Impact of Parkwood station

on Rail Qperations v2
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Single Track Options and At-Grade Crossing of Olsen

Adobe Acrobat 2322
Avenue - FINAL
Adobe Acrobat 2.3.2.3 | TAS3129 Initial Light Rail Operational Services Plan Issue C
Folder 2.3.3 | Report
Adobe Acrobat 2.3.3.1 | GCLR Stage 2 Microsim Report
GCLR Stage 2 Reference Design Report_Rev 4-Compiled-
Adobe Acrobat 2.3.3.2 Bookmarked
Adobe Acrobat 2333 QCLR S?age 2 Review of Olsen Avenue and Parklands
Drive turning movements
GCLR Stage 2_Technical Note_Additional Noise Modelling
Adobe Acrobat 2.3.3.4 and Assessment For LR only
Adobe Acrobat 2.3.3.5 | GCLR Stage 2_Technical Note_LRT Track From
Adobe Acrobat 2.3.3.6 | GCLR Stage 2_TMR Reviews Register_jssued 140615
Main Report - Traction Power Supply System and Mutual
Adobe Acrobat 2.3.3.7 interaction Studies
Microsoft Word , . . )
Document 2.3.4 | Reference Design Discussion Peints - LSS
Folder 24 | Reference Design - Helensvale Station
Folder 2.41 | Report
Helensvale Station Expansion Reference Design
Adobe Acrobat 2411 Addendum 1 - Report
Folder 3.0 | Reference Docs
Folder 3.1 | GCRT Stage 1-EOl and RFP
Adobe Acrobat 3.1.1 |} 09005_GCRT_EOI_v14
Adobe Acrobat 3.1.2 1 09005_GCRT_EOI_v15_public_release
Adobe Acrobat 3.1.3 | GCRT_Volume 1 - RFP Overview_Final (RFP Release)
Adcbe Acrobat 3141 GCRT_Volume 1 - RFP Overview_Final_RFP Close
Adobe Acrobat 3.1.5 ] Volume 2_Proposal Returnables_FINAL
Adobe Acrobat 3.1.6 | Volume 4 Contents
Folder 4.0 1 Schedule
Adobe Acrobat 411 GCLR St 2 DRAFT REV 1 Program ALL ACTIVITIES
issued 18Nov14
Microsoft Word .
Document 4.2 1 GCLR2_Cultural Heritage Program (LSS 180315)
Microsoft Word
Document 43| GCLR2_EIS Program (LSS 180315)
Microsoft Word . .
Document 4.4 | GCLR2_Native Title Program (L.SS 180315)
Microsoft Word
Document 4.5 | GCLR2_Output Spec Program (LSS 190315)
Microsoft Word .
Document 46 | GCLR2_Private Preperty Program (LSS 190315)
Microsoft Word .
Document 4.7 | Schedule Assumptions
Folder 5.0 | General
P“.f’\:\f;?;’gfét 51 | CORRSDMS-#13089958-v1- |
Presentation GoldLinQ_Stage_2_update_presentation
Folder 6.0 | RFT Documents
Adobe Acrobat 6.1 CORRSDMS-#13200989-vi1-GCLR_-

Stage 2 Works Deed
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CORRSDMS-#14320451-v7-GCLR_-_Stage_2_-
Adobe Acrobat 6.2 Works Deed Schedules
CORRSDMS-#14159928-v11-
Adobe Acrobat 6.3 Stage 2 Agreement lo Lease
CORRSDMS-#14115306-v10-GCLR_Stage 2 -
Adobe Acrobat 6.4 Site Access_Schedule
Adobe Acrobat 6.5 | GCLR2 Site Access Schedule - Construction Site Plans
Adobe Acrobat 6.6 | GCLR2 Site Access Schedule - Road Access Plans (A)
Adobe Acrobat 6.7 | GCLRZ2 Site Access Schedule - Road Access Plans (B)
Adobe Acrobat 6.8 | CORRSDMS-#14351993-v2-SAS Table_17_Sept_2015
CORRSDMS-#14160025-v4-
Adobe Acrobat 6.9 Stage 2 Operations Licence
Adobe Acrobat 6.10 ; CORRSDMS-#14159976-v6-Stage 2 Lease
CORRSDMS-#14190684-v7-Stage_2_-
Adobe Acrobat 6.11 Council Direct_Deed
CORRSDMS-#14191043-v8-GCRT_Stage_2_-
Adobe Acrobat 6.12 Rail_Interface Deed
CORRSDMS-#14200199-v4-GCRT_Stage_2 -
Adobe Acrobat 6.13 Independent_Verifier Deed
Adobe Acrobat 614 Vgnnexure 01 - Part 1 - Quality Management Requirements
Annexure 02 - Part - Environmental Management and
Adobe Acrobat 6.15 Sustainability Requirements v8
Annexure 02 - Part 1 - Environmental Management and
Adabe Acrobat 6.16 Sustainability Requirements (Preject Deed amends) v8
Annexure 03 - Part 1 - Safety Management and Change
Adobe Acrobat 6.17 Management Requirements (Project Deed amends) v8
Annexure 03 - Part 1 - Safety Management and Change
Adobe Acrobat 6.18 Management Requirements v8
Adobe Acrobat 6.19 | Annexure 04 - Part 1 - Pragram Requirements v8
Adobe Acrobat 6.20 | Annexure 04 - Part 1 - Program Requirements v8 REV B
Annexure 04 - Part 1 - Program Requirements v8 REV B vs
Adobe Acrobat 6.21 v8 Comparison
Adobe Acrobat 6.22 | Annexure 05 - Part 1 - Engineering Requirements v8
Adobe Acrobat 6.23 | Annexure 05 - Part 1 - Engineering Requirements v8 REV B
Adobe Acrobat 6.24 Annexure 05'- Part 1 - Engineering Requirements v8 REV B
vs v8 Comparison
Annexure 06 - Part 1 - Urban and L.andscape Design
Adobe Acrobat 6.25 Requirements v8
Annexure 06 - Part 1 - Urban and Landscape Design
Adobe Acrobat 6.26 Requirements v8 REV B
Annexure 06 - Part 1 - Urban and Landscape Design
Adobe Acrobat 6.27 Reguiremenis vB REV B ...
Annexure 08 - Part 1 - [nvestigations Surveys and Condition
Adabe Acrobat 6.28 Monitoring Requirements v8
Adobe Acrobat 6.29 | Annexure 09 - Part 1 - Construction Requirements v8
Adobe Acrobat 6.30 Vé\nnexure 10 - Part 1 - Acceptance Testing Requirements
Annexure 10 - Part 1 - Acceptance Testing Requirements
Adobe Acrobat 6.31 v8 REV B
Annexure 10 - Part 1 - Acceptance Testing Requirements
Adobe Acrobat 6.32 v8 REV B vs v8 Co...
Adobe Acrobat 6.33 | Annexure 11 - Part 1 - Traffic Coordination and
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Management v8

Adobe Acrobat 6.34 | Annexure 12 - Part 1 - Control Systems Requirements v8
Adobe Acrobat 6.35 Rﬁérllngxure 12 - Part 1 - Control Systems Requirements v8
Adobe Acrobat 6.36 Annexure 12 - Part 1 - Control Systems Requirements v8

REV B vs v8 Compa...

Adobe Acrobat

6.37

Annexure 13 - Part 1 - Communications and Stakeholder
Management v8

Adobe Acrobat

6.38

Annexure 14 - Part 1 - Operations and Customer Service
Requirements (Project Deed amends) v8

Adobe Acrobat

6.39

Annexure 15 - Part 1 - Integrated Transport Requirements
(Project Deed amends) v8

Adobe Acrobat

6.40

Annexure 16 - Part 1 - Asset Management Requirements
(Project Deed amends) v8

Annexure 16 - Part 1 - Asset Management Requirements

Adobe Acrobat 6.41 (Project Deed amend...
Annexure 16 - Part 1 - Asset Management Requirements
Adobe Acrobat 6.42 (Project Deed amend... (1)
Adobe Acrobat 6.43 Vé—\nnexure 17 - Part 1 - Contract Management Requirements
Adobe Acrobat 6.44 Annexure 17 - Part 1 - Contract Management Requirements
- Attachment 1 v8
Annexure 17 - Part 1 - Contract Management Requirements
Adobe Acrobat 6.45 | _ Attachment 2 v8
Adobe Acrobat 6.46 Anngxure 18 - Part 1 - Helensvale Station QR Integration
Requirements v8
Annexure 19 - Part 1 - Completion and Closeout
Adobe Acrobat 6.47 Requirements v8
Microsoft Word .
Document 6.48 | PSR Introduction v8
Microsoft Word 6.49 Annexure 01 - Part 1 - Quality Management Requirements
Document ’ v8 (2)
Microsoft Word 6.50 Annexure 02 - Part - Environmental Management and
Document ’ Sustainability Requirements v8 (2)
Microsoft Word 6.51 Annexure 02 - Part 1 - Environmental Management and
Document ’ Sustainability Requirements (Project Deed amends) v8 (2)
Microsoft Word 6.52 Annexure 03 - Part 1 - Safety Management and Change
Document ) Management Reguirements (Project Deed amends) v8 (2)
Microsoft Word 6.53 Annexure 03 - Part 1 - Safety Management and Change
Document ' Management Requirements v8 (2)
Microsoft Word .
Document 6.54 | Annexure 04 - Part 1 - Program Requirements v8 REV B {2)
Microsoft Word 6.55 Annexure 05 - Part 1 - Engineering Requirements v8 REV B
Document ' (2)
Microsoft Word 6.56 Annexure 06 - Part 1 - Urban and Landscape Design
Document ’ Requirements v8 REV B (2)
Microsoft Word 6.57 Annexure 08 - Part 1 - Investigations Surveys and Condition
Document ' Monitoring Requirements v8 (2)
Microsoft Word . .
Document 6.58 | Annexure 09 - Part 1 - Construction Requirements v& (2)
Microsoft Word 6.50 Annexure 10 - Part 1 - Acceptance Testing Requirements
Document ) v8 REV B (2)
Microsoft Word Annexure 11 - Part 1 - Traffic Coordination and
6.60
Document Management v8 (2)
Microsoft Word 6.61 | Annexure 12 - Part 1 - Control Systems Requirements v8
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Document REV B (2)
Microsoft Word 6.62 Annexure 13 - Part 1 - Communications and Stakeholder
Document ' Management v8 (2)
Microsoft Word 6.63 Annexure 14 - Part 1 - Operations and Customer Service
Document ' Requirements (Project Deed amends) v8 (2)
Microsoft Word 6.64 Annexure 15 - Part 1 - Integrated Transport Requirements
Document ) {Project Deed amends) v8 (2)
Microsoft Word 6.65 Annexure 16 - Part 1 - Asset Management Requirements
Document ) {Project Deed amends) v8 REV B
Microsoft Word 6.66 Annexure 17 - Part 1 - Contract Management Requirements
Document ) - Attachment 1 v8 (2)
Microsoft Word 6.67 Annexure 17 - Part 1 - Contract Management Reguirements
Document ) - Attachment 2 v8 (2)
Microsoft Word 6.68 Annexure 17 - Part 1 - Contract Management Requirements
Document ' v8 (2)
Microsoft Word 6.69 Annexure 18 - Part 1 - Helensvale Station QR Integration
Document ' Requirements v8 (2)
Microsoft Word 6.70 Annexure 19 - Part 1 - Completion and Closeout
Document ' Requirements v8 (2)
Microsoft Word 6.71 CORRSDMS-#13200988-v12-GCLR_-
Document ) Stage 2 _Works Deed
Microsoft Word 6.72 CORR3SDMS-#14115306-v14-GCLR_Stage_2_-
Document ) Site_Access_Schedule
Microsoft Word 6.73 CORRSDMS-#14159928-v12-
Document ' Stage 2 Agreement fo Lease
Microsoft Excel
Spreadshest 6.74 | CORRSDMS-#14620952-v1-GCLR_S2_-_ SAS_Table
Adobe Acrobat 6.75 RCESLE],Q Site Access Schedule - Construction Site Plans
Annexure 03 - Part 1 - Safety Management and Change
Adobe Acrobat 6.76 Management Requireme... (1)
Annexure 03 - Part 1 - Safety Management and Change
Adabe Acrobat 6.77 Management Requireme...
Adobe Acrobat 6.78 BAnnexure 09 - Part 1 - Construction Requirements v8 REV
Annexure 09 - Part 1 - Construction Requirements v8 REV
Adobe Acrobat 6.79 B vs v8 Comparison
Annexure 13 - Part 1 - Communications and Stakeholder
Adabe Acrobal 6.80 Management v8 REV ... (2)
Annexure 13 - Part 1 - Communications and Stakeholder
Adobe Acrobat 6.81 Management v8 REV ...
Annexure 17 - Part 1 - Contract Management Requirements
Adobe Acrobat 6.82 | Attachment 1 v... (3)
Annexure 17 - Part 1 - Contract Management Requirements
Adobe Acrobat 6.83 | Attachment 1 v...
Annexure 17 - Part 1 - Contract Management Requirements
Adobe Acrohat 6.84 V8 REV B vs v8 C...
Annexure 17 - Part 1 - Contract Management Requirements
Adobe Acrobat 6.85 v8 REV B
Annexure 19 - Part 1 - Completion and Closeout
Adobe Acrobat 6.86 Requirements v& REV B vs ...
Annexure 19 - Part 1 - Completion and Closeout
Adobe Acrobat 6.87 Requirements v8 REV B
Adobe Acrobat 6.88 Annexure 05 - Part 1 - Engineering Design Requirements -

v8C vs VBB
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Microsoft Word

CORRSDMS-#13200989-v16-GCLR_-

Document 6.89 Stage 2 Works Deed
Microsoft Word 6.90 CORRSDMS-#14827511-v3-GCLR_Stage 2 -
Document ) Core_Contractor_Side_Deed_(D&C)
Adobe Acrobat 6.91 Pi2:r;ls51 127 GCLR2 Site Access Schedule - Construction Site
Adobe Acrobat 6.92 | GCLR2 Depot Works Construction Site Sketch
Microsoft Word
Document 6.93 | GCLR2 Letter to DEHP - RevB
Annexure 08 - Part 1 - Investigations Surveys and Conditian
Adobe Acrobat 6.94 Monitoring R...
Annexure 08 - Part 1 - IS&CMR v8 REV B vs v8
Adobe Acrobat 6.95 Comparison
Adobe Acrobat 6.96 Annexure 10 - Part 1 - Acceptance Testing Requirements
vB REVC
Annexure 10-Part 1 - ATRvB REV Cvs v8 REV B
Adobe Acrobat 6.97 Comparison
Adobe Acrobat 6.98 R/Erygxure 12 - Part 1 - Control Systems Requirements v8
Annexure 12 - Part 1 - CSRv8 REV Cvs v REV B
Adobe Acrobat 6.99 Comparison
Microsoft Word )
Document 6.100 | PSR Introduction v8 (2)
Microsoft Word 6.101 Annexure 01 - Part 1 - Quality Management Requirements
Document ) v8 (3)
Microsoft Word 6.102 Annexure 02 - Part 1 - Environmental Management and
Document ) Sustainability Requirements {Project Deed amends) v8 (3)
Microsoft Word 6.103 Annexure 02 - Part 1 - Environmental Management and
Document ' Sustainability Requirements v8
Microsoft Word 6.104 Annexure 03 - Part 1 - Safety Management and Change
Daocument ) Management Reguirements (Project Deed amends) v8 (3)
Microsoft Word 6.105 Annexure 03 - Part 1 - Safety Management and Change
Document ) Management Reguirements v8 REV B
Microsoft Word )
Document 6.106 | Annexure 04 - Part 1 - Program Requirements v8 REV B (3)
Microsoft Word 6.107 Annexure 05 - Part 1 - Engineering Requirements v8 REV
Document ) C
Microsoft Word 6.108 Annexure 06 - Part 1 - Urban and Landscape Design
Document ) Requirements v8 REV B (3)
Microsoft Word 6.109 Annexure 08 - Part 1 - Investigations Surveys and Condition
Document ' Monitoring Requirements v8 REV B
Microsoft Word 6.110 Annexure 09 - Part 1 - Construction Requirements v8 REV
Document ' B{(2)
Microsoft Word 6.111 Annexure 10 - Part 1 - Acceptance Testing Requirements
Document ' v8 REV C (2}
Microsoft Word 6.112 Annexure 11 - Part 1 - Traffic Coordination and
Document ) Management v8 REV B
Microsoft Word 6.113 Annexure 12 - Part 1 - Control Systems Requirements v8
Document ) REV C (2)
Microsoft Word 6.114 Annexure 13 - Part 1 - Communications and Stakeholder
Document ) Management v8 REV B
Microsoft Word 6.115 Annexure 14 - Part 1 - Operations and Customer Service
Document ) Requirements (Project Deed amends) v8 (3)
Microsoft Word 6.116 Annexure 15 - Part 1 - Integrated Transport Requirements
Document ) {Project Deed amends) v8 (3)
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Microsoft Word

Annexure 16 - Part 1 - Asset Management Requirements

Document 6.117 (Project Deed amends) v8 REV B (2)
Microsoft Word 6.118 Annexure 17 - Part 1 - Contract Management Requirements
Document ’ - Attachment 1 v8 REV B
Microsoft Word 6.119 Annexure 17 - Part 1 - Contract Management Requirements
Document ) - Attachment 2 v8 (3)
Microsoft Word 6.120 Annexure 17 - Part 1 - Contract Management Requirements
Document : vB REV B (2)
Microsoft Word 6.121 Annexure 18 - Part 1 - Helensvale Station QR Integration
Document ) Requirements v8 (3)
Microsoft Word 6.122 Annexure 19 - Part 1 - Completion and Closeout
Document ’ Regquirements v8 REV B (2)
Annexure 02 - Part 1 - Environmental Management and
Adobe Acrobat 6.123 Sustainability Requirements v8 REV B vs v8 Comparison
Microsoft Word 6.124 Annexure 02 - Part 1 - Environmental Management and
Document ’ Sustainahility Reguirements v8 REV B
Annexure 02 - Part 1 - Environmental Management and
Adobe Acrobat 6.125 Sustainability Requirements v8 REV B (2)
Microsoft Word 6.126 Annexure 05 - Part 1 - Engineering Requirements v8 REV
Document ) D
Adobe Acrobat 6.127 DA(r;?exure 05 - Part 1 - Engineering Requirements v8 REV
Annexure 06 - Part 1 - ULD Requirements v8 REV C vs
Adobe Acrobat 6.128 REV B Comparison
Microsoft Word 6.129 Annexure 06 - Part 1 - Urban and Landscape Design
Document ' Requirements v8 REV C
Annexure 06 - Part 1 - Urban and Landscape Design
Adabe Acrobat 6.130 | Requirements v8 REV C (2)
Annexure 05 - Part 1 - Engineering Requirements v8 REV
Adobe Acrobat 6.131 D vs REV C Comparison
Annexure 05 - Part 1 - Engineering Requirements v8 REVE
Adobe Acrobat 6.132 vs REV C Comparison
Microsoft Word . . .
Document 6.133 | Annexure 05 - Part 1 - Engineering Requirements v8 REV E
Adobe Acrobat 6.134 (Snnexure 05 - Part 1 - Engineering Requirements v8 REV E
Annexure 10 - Part 1 - Acceptance Testing Requirements
Adobe Acrabat 6135 | 8 REV D vs REV C Comparison
Microsoft Word 6.136 Annexure 10 - Part 1 - Acceptance Testing Requirements
Document ) v8 REV D
Annexure 10 - Part 1 - Acceptance Testing Requirements
Adobe Acrobat 6.137 v8 REV D (2)
Adobe Acrobat 6.138 | PSR Introduction v8 Rev B vs v8 Comparison
Microsoft Word .
Document 6.139 | PSR Introduction v8 Rev B
Adobe Acrobat 6.140 | PSR Introduction v8 Rev B (2)
Folder 7.0 | GoldLinQ OF Modification Proposal
Folder 7.1 00. Cover Letter
GOLD COAST LIGHT RAIL {Stage 2) OF MODIFICATION
Adabe Acrobat 7.1.1 (10th March 2016)
Folder 7.2 | 00.1 RFCs and NTTs
Adobe Acrobat 7.21 | Notice to Tenderer Register
Adobe Acrobat 7.2.2 | Request for Clarification Register
Folder 7.3 | 00.2 Drawings and Drawings Register
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Folder 7.3.1 | Drawings
Folder 7.3.11 01_General
Adobe Acrobat 7.3.1.1.1 | General Drawings
Folder 7.3.1.2 | 02_Rail Civil
Adobe Acrobat 7.3.1.2.1 Rail Civil Drawings
Folder 7.3.1.3 | 03_Road Civil
Adobe Acrobat 7.3.1.3.1 Road Civil Drawings
Folder 7.3.1.4 1 04 _Drainage
Adobe Acrobat 7.3.1.4.1 Drainage Drawings
Folder 7.3.15§ 05_PUP
Adobe Acrobat 7.3.1.5.1 PUP Drawings
Folder 7.3.1.6 | 06_Civil Structures
Folder 7.3.1.7 | 07_Power Lighting Comms
Adobe Acrobat 7.3.1.7.1 | Civil Structures Drawings
Adobe Acrobat 7.3.1.7.2 | Power Lighting Comms Drawings
Folder 7.3.1.8 | 08_Stabling Yard
Adobe Acrobat 7.3.1.8.1 Stabling Yard Drawings
Folder 7.3.1.9 | 09 Station Structures
Adobe Acrobat 7.3.1.9.1 | Station Structures Drawings
Folder 7.3.1.10 | 10_Architectural
Adobe Acrobat 7.3.1.10.1 | Architectural Drawings
Folder 7.3.1.11 11_Urban Design and Landscape
Adobe Acrobat 7.3.1.11.1 Urban Design and Landscape Drawings
Adobe Acrobat 7.3.2 | Drawing Register
Sg:gra%ssc;:‘(tastxcel 7.3.3 | Tenderer C - Drawing Register
Folder 7.4 | Returnable 0 - OF Modification Proposal Summary
Microsoft Word 741 GoldLinQ Returnable RO - OF Medification Proposal
Document Summary F {(2)
Adobe Acrobat 742 S(g;lﬁlnl_aipfFReturnable RO - OF Modification Proposal
Folder 7.5 { Returnable 1 - Quality Management
Folder 7.5.1 | Quality Management Returnables
Folder 7.5.1.1 ] Tenderer C Returnable Attachments
ooerosoft Word 75111 | Initial Quality Management Plan (2)
Adobe Acrobat 7.5.1.1.2 | Initial Quality Management Flan
ookerosoft Word 75.1.2 | Returnable 1 (Clean)
Adobe Acrobat 7.5.1.3 | Returnable 1 (MarkUp)
ngézrr?‘z%f: Word 7.5.2 | GoldLinQ Overview - R 1 Quality Management
Adobe Acrobat 7.5.3 | GoldLinQ Overview - R1 Quality Management
Folder 76 Sisggiwjg:ﬁyz - Environmental Management and
Folder 7.6.1 Environmental Management & Sustainability Returnables
Folder 7.6.1.1 | Tenderer C Returnable Attachments
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Microsoft Word

Document 7.6.1.1.1 | Final Draft Env Mgt Plan (2)
Adobe Acrobat 7.6.1.1.2 | Final Draft Env Mgt Plan
Microsoft Word " -
Document 7.6.1.1.3 | Initial Sustainability Plan (2)
Adobe Acrobat 7.6.1.1.4 | Initial Sustainability Plan
Microseoft Word
Document 7.6.1.2 | Returnable 2 {Clean)
Adobe Acrobat 7.6.1.3 | Returnable 2 (MarkUp)
Microsoft Word . . s
Document 7.6.2 | GoldLinQ Overview - R 2 Env Mment and Sustainability
Adobe Acrobat 763 Gold_LlnC‘l'Overwew - R2 Environmental Management &
Sustainability
Returnable 3 - Safety Management and Change
Folder 7.7 Management
Folder 7.7.1 | Safety Management and Change Management Returnables
Folder 7.7.1.1 | Tenderer C Returnable Attachments
Adobe Acrobat 7.7.1.1.1 | Final Draft Safety Management Plan
Adobe Acrchat 7.7.1.1.2 | Final Work Health & Safety Mgt Plan
Adobe Acrobat 7.7.1.1.3 | Initial Change Management Plan
Microsoft Word -
Document 7.7.1.1.4 i Inititial Change Management Plan
Microsoft Word
Document 7.7.1.1.5 | Safety Management Plan
Microsoft Word
Document 7.7.1.1.6 | Work Health and Safety Management Plan
Microsoft Word
Document 7.7.1.2 | Returnable 3 (Clean)
Adobe Acrobat 7.7.1.3 | Returnable 3 (MarkUp)
Microsoft Word 772 GoldLinQ Overview - R 03 Safety Management & Change
Document © " | Management :
Adobe Acrobat 773 GoldLinQ Overview - R3 Safety Management & Change
Management
Folder 7.8 | Returnable 4 - D&C Program
Folder 7.8.1 | D&C Program Returnables
Folder 7.8.1.1 GoldLinQ Returnable Attachment
Adobe Acrobat 7.8.1.1.1 | GCLR Stage 2 Integrated Program
Adobe Acrobat 7.8.1.1.2 1 OF1 Sub Program
Adobe Acrobat 7.8.1.1.3 | OF2 Sub Program
Faolder 7.8.1.2 | KDR Returnable Attachments
Adobe Acrobat 7.8.1.2.1 O&M Sub Program
Folder 7.8.1.3 | Tenderer C Returnable Attachmenis
Adobe Acrobat 7.8.1.3.1 D&C Sub Frogram
Microsoft Word
Document 7.8.1.4 | Returnable 4 (Clean)
Adobe Acrobat 7.8.1.5 ) Returnable 4 (MarkUp)
Microsoft Word . .
Document 7.8.2 | GoldLinQ Overview - R 4 DC Program
Adobe Acrobat 7.8.3 | GoldLinQ Overview - R4 DC Program
Folder 7.9 | Returnable 5 - Engineering Design
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Folder 7.91 | 3. Engineering Design Returnables
Folder 7.9.1.1 | Tenderer C Returnable Attachments
Microsoft Word . .
Document 7.9.1.1.1 | Curricula Vitae (2)
Adobe Acrobat 7.91.1.2 | Curricula Vitae
Microsoft Word .
Document 7.9.1.1.3 ] Design Management Plan
Microsoft Word . . .
Pocument 7.9.1.1.4 | Engineering Design Report
Adobe Acrobat 7.9.1.1.5 | Engineering Design Report (2)
Adobe Acrobat 7.9.1.1.6 | Final Draft Design Management Plan
Adcbe Acrobat 7.9.1.1.7 | Initial Stray Current Mitigation Plan
Adobe Acrobat 7.9.1.1.8 | Initial System Safety Assurance Plan
Microsoft Word .
Document 7.9.1.1.9 | Proposed Role Descriptions
Adobe Acrobat 7.9.1.1.10 | Proposed Role Descriptions (2)
Microsoft Word o
Document 7.9.1.1.11 | Stray Current Mitigation Plan
Microsoft Word
Document 7.9.1.1.12 | System Safety Assurance Plan
Microsoft Word . , . .
Document 7.9.1.2 | GoldLinQ Returnable - R5 Engineering Design (2)
Adobe Acrobat 7.9.1.3 | GoldLinQ Returnable - R5 Engineering Design
Microsoft Word
Document 7.9.1.4 | Returnable 5 (Clean)
Adobe Acrobat 7.9.1.5 | Returnable 5 (MarkUp)
Microsoft Word . . . . .
Document 7.9.2 | GoldLinQ Overview - R 5 Engineering Design
Adobe Acrobat 7.9.3 | GoldLinQ Overview - R5 Engineering Design
Folder 7.10 | Returnable 6 - Urban and Landscape Design
Folder 7.10.1 Urban and Landscape Design Returnables
Folder 7.10.1.1 | Tenderer C Returnable Attachments
Adobe Acrobat 7.10.1.1.1 | Initial Urban & Landscape Design Management Plan
Microsoft Word - .
Document 7.10.1.1.2 | Initial Urban and Landscape Design Management Plan
Adobe Acrobat 7.10.1.1.3 | Urban & Landscape Design Report
Microsoft Word .
Document 7.10.1.1.4 | Urban Landscape Design Report - reference page
Microsoft Word
Document 7.10.1.2 | Returnable 6 (Clean)
Adobe Acrobat 7.10.1.3 | Returnable 6 (MarkUp)
Microsoft Word ; . ,
Document 7.10.2 | GoldLinQ Qverview - R 6 Urban and Landscape Design
Adobe Acrobat 7.10.3 | GoldLinQ Overview - R6 Urban and Landscape Design
Folder 7.11 | Returnable 7 - Rolling Stock (Stage 1)
Folder 7.11.1 | Rolling Stock (Stage 1) Returnables
Microsoft Word
Document 7.11.1.1 | Returnable 7 (Clean)
Adaobe Acrobat 7.11.1.2 | Returnable 7 (MarkUp)
Microsoft Word 7110 GoldLinQ Returnable Schedule - R 7 Rolling Stock (Stage
Document TN
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Adobe Acrobat 7.11.3 | GoldLinQ Returnable Schedule - R7 Rolling Stock {Stage 1)
Folder 7.12 Ret.urnable 8 - Investigations, Surveys and Condition
Monitar
Investigations, Surveys and Condition Monitoring
Folder 7121 Returnables
Folder 7.121.1 | Tenderer C Attachments
Microsoft Word N
Document 7.12.1.1.1 | Condition Survey Management Plan (2)
Adobe Acrobat 7.12.1.1.2 | Condition Survey Management Plan
Microsoft Word
Document 7.12.1.2 | Returnable 8 {Clean)
Adobe Acrobat 7.12.1.3 | Returnable 8 (MarkUp)
Microsoft Word 7122 GoldLinQ Overview - R 8 Investigations Surveys Condition
Document "™ | Manitoring
GoldLinQ Overview - R8 Investigations Surveys Condition
Adobe Acrobat 7.12.3 Monitoring
Folder 7.13 | Returnable 9 - Construction
Folder 7.13.1 Construction Returnables
Folder 7.13.1.1 | Tenderer C Returnable Attachmenis
Microsoft Word .
Document 7.13.1.1.1 Construction Management Plan (2)
Adobe Acrobat 7.13.1.1.2 | Construction Management Plan
Microsoft Word
Document 7.13.1.2 | Returnable 9 (Clean)
Adobe Acrobat 7.13.1.3 | Returnable 9 (MarkUp)
Microsoft Word . . .
Document 7.13.2 [ GoldLinQ Overview - R 9@ Construction
Adobe Acrobat 7.13.3 | GoldLinQ Overview - R9 Consfruction
Folder 7.14 | Returnable 10 - Acceptance Testing
Folder 7.141 | Acceptance Testing Returnables
Folder 7.14.1.1 | Tenderer C Returnable Attachments
Microsoft Word - .
Document 7.14.1.1.1 | Initial Acceptance Testing Plan (2)
Adobe Acrobat 7.14.1.1.2 | Initial Acceptance Testing Plan
Microsoft Word
Document 7.14.1.2 | Returnable 10 (Clean)
Adobe Acrobat 7.14.1.3 | Returnable 10 (MarkUp)
Microsoft Word . . .
Document 7.14.2 | GoldLinQ Overview - R 10 Acceptance Testing
Adobe Acrobat 7.14.3 | GoldLinQ Overview - R10 Acceptance Testing
Folder 7.15 | Returnable 11 - Traffic Coordination and Management
Folder 7.15.1 | Traffic Coordination and Management Returnables
Folder 7.15.1.1 | Tenderer C Returnable Attachments
Microsoft Word : .
Document 7.15.1.1.1 | Final Draift Traffic Management Plan (2)
Adobe Acrobat 7.15.1.1.2 | Final Draft Traffic Management Plan
Adobe Acrobat 7.15.1.1.3 | Traffic Guidance Schemes
Microsoft Word
Document 7.15.1.2 | Returnable 11 {Clean)
Adobe Acrobat 7.15.1.3 | Returnable 11 (MarkUp)
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Microsoft Word 7152 GoldLinQ Qverview - R 11 Traffic Coordination
Document 7 | Management
Adobe Acrobat 7.158.3 | GoldLinQ Overview - R11 Traffic Coordination Management
Folder 7.16 | Returnable 12 - Control Systems
Folder 7.16.1 | Control Systems Returnables
Adobe Acrobat 7.16.1.1 | 12.1 Bombardier RS12 rev 02_160308
Microsoft Word
Document 7.16.1.2 | Returnable 12 (Clean)
Adobe Acrobat 7.16.1.3 1 Returnable 12 (MarkUp)
Microsoft Word . .
Document 7.16.2 § GoldLinQ Qverview - R12 Control Systems (2)
Adobe Acrobat 7.16.3 1 GoldLinQ Overview - R12 Control Systems
Returnable 13 - Communications and Stakeholder
Folder 77 Management
Communications and Stakeholder Management
Folder 7471 Returnables
Folder 7.17.1.1 | Tenderer C Attachments
Microsoft Word
Document 7.47.1.1.1 | Comms & Stakeholder Migt Strategy
Adobe Acrobat 7.17.1.1.2 | Comms & Stakeholder Mgt Strategy
Microsoft Word I .
Document 7.17.1.1.3 | Comimunication action plan
Microsoft Word -
Document 7.17.1.1.4 | Communications plan
Adobe Acrobat 7.17.1.1.5 | Curricula Vitae
Adobe Acrobat 7.17.1.1.6 | Final Draft Communications Plan
Adobe Acrobat 7.17.1.1.7 | Final Draft Stakeholder Management Plan
Microsoft Word .
Pocument 7.17.1.1.8 | Forward Outlook Matrix
Adobe Acrobat 7.17.1.1.9 | [Initial Forward Qutlook Matrix
Adobe Acrobat 7.17.1.1.16 | Initial Local Industry Participation Plan
Adobe Acrobat 7.17.1.1.11 | Initial Marketing Plan
Microsoft Word L
Document 7.17.1.1.12 | Local Industry Participation Plan
Microsoft Word .
Document 7174113 | Marketing Plan
Microsoft Word -
Document 7.17.1.1.14 | Proposed Role Descriptions
Adobe Acrobat 7.17.1.1.15 | Proposed Role Descriptions (2)
Adobe Acrobat 7.17.1.1.16 | Sample Communications Action Plan
Microsoft Word
Document 7.17.1.1.17 | Stakeholder Management Plan
Microsoft Word
Document 7.17.1.2 | Returnable 13 {Clean)
Adobe Acrobat 7.17.1.3 | Returnable 13 (MarkUp)
Microsoft Word 7172 GoldLinQ Overview - R 13 Communications Stakeholder
Document "7 | Management
GoldLinQ Overview - R13 Communications & Stakeholder
Adobe Acrobat 7.17.3 Management
Folder 7.18 | Returnable 14 - Operations and Customer Service
Folder 7.18.1 | Operations and Customer Service Returnables
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Microsoft Word 718.1.1 14 GoldLinQ Returnable - R 14 Operations and Customer

Document 77 | Service F (2)

Adobe Acrobat 71812 814 QoIdLmQ Returnable - R 14 Operations and Customer
ervice F
Microsoft Word
Document 7.18.1.3 | Returnable 14 (Clean)
Adobe Acrobat 7.18.1.4 | Returnable 14 (MarkUp)
Microsoft Word . . . .

Document 7.18.2 | GoldLinQ Overview - R 14 Cperations Customer Service
Adobe Acrobat 7.18.3 | GoldLinQ Overview - R14 Operations & Customer Service
Folder 7.19 | Returnable 15 - Integrated Transport
Folder 7.19.1 | Integrated Transport Refurnables
Folder 7.19.1.1 | Tenderer C Returnable Attachments
Microsoft Word . .

Document 7.19.1.1.1 | GoldLinQ Transport Integration Plan (2)

Adobe Acrobat 7.19.1.1.2 | GoldLinQ Transport Integration Plan
Microsoft Word
Documernt 7.19.1.2 | Returnable 15 (clean)
Adobe Acrobat 7.19.1.3 | Returnable 15 (MarkUp)
Adobe Acrobat 7.19.2 | GoldLinQ Returnable Schedule - R15 Integrated Transport
Microsoft Word 719.3 GoldLinQ Returnable Schedule - RS 15 Integrated

Document * 77 | Transport
Folder 7.20 | Returnable 16 - Asset Management
Folder 7.20.1 | Asset Management Returnables
Microsoft Word .

Document 7.20.1.1 16 GoldLinQ Returnable - R 16 Asset Management F (2)
Adobe Acrobat 7.20.1.2 | 16 GoidLinQ Returnable - R 16 Asset Management F
Microsoft Word

Document 7.20.1.3 | Returnable 16 (Clean)

Adobe Acrobat 7.20.1.4 | Returnable 16 (MarkUp)
Microsoft Word . .

Document 7.20.2 | GoldLinQ Overview - R 16 Asset Management
Adobe Acrobat 7.20.3 | GoldLinQ Overview - R16 Asset Management
Folder 7.21 Returnable 17 - Contract Management
Folder 7.21.1 Contract Management Returnables
Folder 7.21.1.1 | Tenderer C Returnable 17(a) Attachments
Adche Acrobat 7.21.1.1.1 | Curricula Vitae
Adobe Acrobat 7.21.1.1.2 | Final Draft Project Management Plan
Adobe Acrobat 7.21.1.1.3 | Initial Employee Relations Management Plan
Microsoft Word ..

Document 7.21.1.1.4 | Initial ERMP
Microsoft Word - . -

Document 7.21.1.1.5 | Initial Project Training Management Plan (2)

Adobe Acrobat 7.21.1.1.6 | Initiai Project Training Management Plan
Adobe Acrobat 7.21.1.1.7 | Initial Workplace Relations Management Plan
Microsoft Word .

Document 7.21.1.1.8 1 Initial WRMP
Microsoft Word 7.2111.9 | KDR Returnable - R17 Contract Management F (2)

Document
Adobe Acrobat 7.21.1.1.10 | KDR Returnable - R17 Contract Management F
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Microsoft Word

Document 7.21.1.1.11 | Project Management Plan
Dtﬂézrr?]i%f: Word 7.21.1.1.12 | Proposed Role Descriptions
Adobe Acrobat 7.21.1.1.13 | Proposed Role Descriptions (2)
Folder 7.21.1.2 | Tenderer C Returnable 17({b) Attachments
Adobe Acrobat 7.211.24 Final Draft Interface Management Plan
D?é%r;?nftt Word 7.21.1.2.2 { Final Interface Management Plan
Adobe Acrobat 7.21.1.2.3 | Initial MOUs
oligrosoft Word 72143 | Returnable 17(a) (Clean)
Adobe Acrobat 7.21.1.4 | Returnable 17(a) (Markup)
Dp‘ggjﬁ]seorﬁ Word 7.21.1.5 | Returnable 17(b) (clean)
Adobe Acrobat 7.21.1.6 | Returnable 17(b) (MarkUp)
Folder 7.21.2 | GoldLinQ Overview Attachments
Adocbe Acrobat 7.21.2.1 | CV Commercial Manager Bernie Edmond-V1
Adobe Acrobat 7.21.22 | CV Delivery Director Charlie Lentine-v1
Adocbe Acrobat 7.21.2.3 | CV Engineering Manager Mark Panther-v1
Adobe Acrobat 7.21.24 | CV Environment Land Approvals Manager Michelle Cooke
Microsoft Word 7.21.3 | GoldLinQ Overview - RS 17 Confract Management (2)
Document
Adobe Acrobat 7.21.4 | GoldLinQ Overview - RS 17 Contract Management
Folder 7.22 | Returnable 18 - Helensvale Station and QR Integration
Folder 7.22.1 Helensvale Station and QR Integration Returnables
Folder 7.22.1.1 | Tenderer C Attachments
Adobe Acrobat 7.22.1.1.1 Helensvale Station & QR Integration Design Report
oicrosoft Word 7.22.11.2 | Helensvale Station and QR Integration Design Report
icrosaft Word 7.22.1.2 | Returnable 18 (Clean)
Adobe Acrobat 7.22.1.3 | Returnable 18 (MarkUp)
Microsoft Word GoldLinQ Overview - R18 Helensvale Station & QR
Document 7222 Integration {2)
Adobe Acrobat 79273 ln?gé?;;g% Overview - R18 Helensvale Station & QR
Folder 7.23 | Returnable 19 - Completion and Close Out
Folder 7.23.1 | Completion and Close Out Returnables
Folder 7.23.1.1 | Tenderer C Returnable Attachments
DMiCFOSOﬂ Word 7.23.1.1.1 | Initial Completion and Closeout Plan (2)
ocument
Adobe Acrobat 7.23.1.1.2 | Initial Completion and Closeout Plan
D“;‘(':‘"jr‘l’f’eorft‘ Word 7.2312 | Returnable 19 (Clean)
Adobe Acrobat 7.23.1.3 | Returnable 19 (MarkUp)
D?éﬂ%%f: Word 7.23.2 ¢+ GoldLinQ Overview - R 19 Completion Close Out
Adobe Acrobat 7.23.3 i GoldLinQ Overview - R19 Completion and Close Out
Folder 7.24 1 Returnable 20 - Other Technical Considerations
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Folder 7.24.1 | Other Technical Considerations Returnables
Folder 7.2411 | GoldLinQ Returnable Attachments
Folder 7.24.1.1.1 | Upstream PSR
Microsoft Word 7241111 160229 - PSR - Annexure 03 - Part 1 - Saf Mgt & Chg Mgt
Document T 1 Regs (Project Deed)
Microsoft Word 724.111.2 160229 - PSR - Annexure 15 - Part 1 - Infegrated
Document ™ ] Transport Requirements (Proiect Deed)
Microsoft Word 7241113 160229 - PSR - Annexure 16 - Part 1 - Asset Management
Document Y | Reguirements (Project Deed)
Microsoft Word 794111.4 160229 - CPB - PSR - Annexure 01 - Part 1 - Qual Mgt
Document T T 1 Regs
160229 - CPB - PSR - Annexure 02 - Part 1 - Env Mgt &
Adobe Acrobat 7241448 1 o o Regs - Compare vs REV B
Microsoft Word 7241116 160229 - CPB - PSR - Annexure 02 - Part 1 - Env Mgt &
Document T | Sus Regs
Microsoft Word 7944117 160229 - CPB - PSR - Annexure 03 - Part 1 - Saf Mgt &
Document T | Chg Mgt Regs
Microsoft Word 7241118 160229 - CPB - PSR - Annexure 04 - Part 1 - D&C Pragram
Document T Requirements
Microsoft Word 724111.9 160229 - CPB - PSR - Annexure 06 - Part 1 - Urban &
Document T 1 Landscape Design Regs
Microsoft Word 7.94.1.1.1.10 160229 - CPB - PSR - Annexure 08 - Part 1 - investigations,
Document e Surveys & Con Mon Reqgs
Microsoft Word 724111141 160229 - CPB - PSR - Annexure 09 - Part 1 - Construction
Document e Reguirements
Microsoft Word 72441112 160229 - CPB - PSR - Annexure 11 - Part 1 - Traffic
Document T Coordination & Mgt
160229 - CPB - PSR - Annexure 12 - Part 1 - Control
Adobe Acrobat 7.24.1.1.1.13 Systems Regs - Compare vs REV C
Microsoft Word 794114144 160229 - CPB - PSR - Annexure 12 - Part 1 - Confrol
Document e Systems Regs
Microsoft Word 79411115 160229 - CPB - PSR - Annexure 13 - Part 1 - Coms & Sikh
Document o Mgt
160229 - CPB - PSR - Annexure 17 - Part 1 - Attachment 1
Adobe Acrobat 72411116 | Proj Plan Regs - Compare vs v8
Microsoft Word 72411417 160229 - CPB - PSR - Annexure 17 - Part 1 - Attachment 1
Document e - Proj Plan Reqgs
160229 - CPB - PSR - Annexure 17 - Part 1 - Attachment 2
Adobe Acrobat 724111148 | Doc Sched - Compare vs v8
Microsoft Word 79411119 160229 - CPB - PSR - Annexure 17 - Part 1 - Attachment 2
Document e - Doc Sched
160229 - CPB - PSR - Annexure 18 - Part 1 - Hel Station &
Adobe Acrobat 7.24.1.1.1.20 QR Integ Regs - Gompare vs v8
Microsoft Word 7.24.1.1.1.21 160229 - CPB - PSR - Annexure 18 - Part 1 - Hel Station &
Document e QR Integ Regs
Adobe Acrobat 7.24.1.1.1.22 160308 - CPB - PSR - Annexure 0 - Introduction - Compare
vs REV B
icrosoft Word | 7.24.1.1.1.23 | 160308 - CPB - PSR - Annexure 0 - Introduction
160308 - CPB - PSR - Annexure 05 - Part 1 - Eng Design
Adobe Acrobat 7.24.1.1.1.24 Regs - Compare vs REV E
Microsoft Word 7.94.1.1.1.25 160308 - CPB - PSR - Annexure 05 - Part 1 - Eng Design
Document e Regs
Adobe Acrobat 7.24.1.11.26 160308 - CPB - PSR - Annexure 10 - Part 1 - Accept Test

Regs - Compare vs REV D
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Microsoit Word

160308 - CPB - PSR - Annexure 10 - Part 1 - Accept Test

Document 7.241.1.1.27 Regs
160308 - CPB - PSR - Annexure 17 - Part 1 - Contract Mgt
Adobe Acrobat 7.241.1.1.28 Regs - Compare vs REV B
Microsoft Word 7.24.1.1.1.29 160308 - CPB - PSR - Annexure 17 - Part 1 - Contract Mgt
Document e Regs
160308 - CPB - PSR - Annexure 19 - Part 1 - Completion &
Adobe Acrobat 7.241.1.1.30 Closeout Regs - Compare vs REV B
Microsoft Word 724.11.1.31 160308 - CPB - PSR - Annexure 19 - Part 1 - Completion &
Document e Closeout Regs
160308 - PSR - Annexure 14 - Part 1 - Ops & Cust Service
Adobe Acrobat 7.24.1.1.1.32 Regs (Project Deed) - Compare vs v8
Microsoft Word 29411133 160308 - PSR - Annexure 14 - Part 1 - Ops & Cust Service
Document e Regs (Project Deed}
Attachment 1 - Energex Statement of Requirements +
Adobe Acrobat 724112 | Attachments 15 October 2015
Adobe Acrobat 724113 Attachmen_t 2-1210501448_1_AUMatters(Draft KDR multi
site connection agreement
Adobe Acrobat 7.24.1.1.4 | Attachment 3 - Signed REA 14 May 14
Folder 7.24.1.2 | Tenderer C Returnable Attachments
Adobe Acrobat 7.24.1.2.1 | Changes to the Reference Design
Adobe Acrobat 7.24.1.2,2 | Status of Technical Departures
Microscft Word GoldLinQ Returnable - R20 Other Technical Considerations
7.241.3
Document {2}
Adobe Acrobat 7.241.4 | GoldLinQ Returnable - R20 Other Technical Considerations
Microsoft Word
Document 7.24.1.5 | Returnable 20 (Clean)
Adobe Acrobat 7.24.1.6 | Returnable 20 (MarkUp)
Folder 7.25 ) Returnable 21 - Site Access Scheduie
Folder 7.25.1 | Site Access Schedule Returnables
older 7.25.1.1 | Tenderer C Returnable Attachments
Adobe Acrobat 7.25.1.1.1 | Site Access Schedule_Construction Site Plan
Adobe Acrobat 7.25.1.1.2 | Site Access Schedule_List of Properties
Microsoft Word
Document 7.25.1.2 | Returnable 21 (Clean)
Adobe Acrobat 7.25.1.3 | Returnable 21 (MarkUp)
Microsoft Word . . ,
Document 7.25.2 | GoldLinQ Overview - R 21 Site Access Schedule (2)
Adobe Acrobat 7.25.3 | GoldLinQ Overview - R 21 Site Access Schedule
Folder 7.26 | Returnable 22 - Project and Organisation Structure
Folder 7.26.1 | Project and Organisation Structure Returnables
Folder 7.26.1.1 GoldLinQ Returnable Appendices
Folder 7.26.1.1.1 | Appendix 1 - Stage 2 Works Deed
Microsoft Word
Document 7.26.1.1.1.1 1 Stage 2 Works Deed (clean)
Microsoft Word
Document 7.26.11.1.2 | Stage 2 Works Deed Schedules (clean)
Folder 7.26.1.1.2 | Appendix 2 - D&C Contract (Stage 2)
Microsoft Word
Document 7.26.1.1.2.1 ; D&C Contract {clean)
Folder 7.26.1.1.3 | Appendix 3 - D&C Contractor Tripartite Deed (Stage 2) E
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Folder 7.26.1.1.4 | Appendix 4 - D&C Interface Deed (Stage 2)
Microsoft Word

Document 7.26.1.1.4.1 | D&C Interface Deed (clean)

Folder 7.26.1.1.5 | Appendix 5 - Council Direct Deed (Stage 2)
Microsoft Word . : .

Document 7.26.1.1.5.1 | Council DD {(clean) (identical o document 1.8.41.15)
Folder 7.26.1.1.6 | Appendix 6 - Council Interface Agreement
Microsoft Word . . .

Document 7.261.1.6.1 | Council-D&C ID {identical to document 1.8.41.9)
Folder 7.26.1.1.7 | Appendix 7 - Rail Interface Deed (Stage 2)
Microsoft Word . .

Document 7.26.1.1.7.1 | RID (clean) (identical to document 1.8.26.2)

Folder 7.26.1.1.8 | Appendix 8 - Rail Systems Core Scope Subcontract E
Folder 7.26.1.1.8 | Appendix 9 - Independent Certifier Deed (Stage 2)
Microsoft Word o

Document 7.26.1.1.9.1 i Independent Certifier Deed (clean)
Folder 7.26.1.1.10 | Appendix 10 - Amended & Restated Project Deed
Microsoft Word .

Document 7.26.1.1.10.1 | Project Deed (MASTER)
Microsoft Word .

Document 7.26.1.1.10.2 | Project Deed Schedules (MASTER)

Folder 7.26.1.1.11 | Appendix 11 - Amended & Restated O&M Contract
Microsoft Word

Document 7.26.1.1.11.1 | O&M Contract
Folder 7.26.1.1.12 | Appendix 12 - On-Loan Agreement E
Folder 7.26.1.1.13 | Appendix 13 - Securitisation Agreement E
Folder 7.26.1.1.14 | Appendix 14 - Payment Directions Deed E
Folder 7.26.1.1.15 | Appendix 15 - D&C Commitment Deed
Microsoft Word | 7 56 4 4 154 | D&C Commitment Deed Poll [Tenderer C] (MASTER)

Document
Folder 7.26.1.2 | Tenderer C Returnable Attachments
Adobe Acrobat 7.26.1.2.1 | AECOM CA for Submission
Adobe Acrobat 7.26.1.2.2 | AECOM Letter of Intent
Adobe Acrobat 7.26.1.2.3 | Golder CA For Submission
Adobe Acrobat 7.26.1.2.4 | Golder Letter of Intent
Microsoft Word 796.1.3 GoldLinQ Returnable - R22 Project & Organisation

Document Y | Structure F (2)

GoldLinQ Returnable - R22 Project & Organisation
Adobe Acrobat 7.26.1.4 Structure F
Adobe Acrobat 7.26.1.5 | Returnable 22 {MarkUp)
Adobe Acrobat 7.26.2 | R22 Returnable Map F
Microsoft Word
Document 7.26.3 | Returnable 22 (Clean)
Folder 7.27 | Returnable 23 - Stage 2 Documents
Folder 7.27.1 | Stage 2 Documents Refurnables
Microsoft Word .

Document 7.27.1.1 GoldLinQ Returnable - R23 Stage 2 Documents F (2)
Adobe Acrobat 7.27.1.2 7 GoldLinQ Returnable - R23 Stage 2 Documents F
Folder 7.28 | Returnable 24 - Financial Considerations
Folder 7.28.1 | Financial Considerations Returnables
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Folder 7.28.1.1 | GoldLinQ Returnable Appendices

Folder 7.28.1.1.1 | Appendix 1 - Stage 1 SFA

Folder 7.28.1.1.2 | Appendix 2 - Stage 1 CTD

Folder 7.28.1.1.3 | Appendix 3 - Stage 1 Swap Agreements

Folder 7.281.1.4 | Appendix 4 - Stage 1 Security Trust Deed

Folder 7.28.1.1.5 | Appendix 5 - Stage 1 Account Bank Deed

Folder 7.28.1.1.6 | Appendix 6 - Stage 2 SFA

Folder 7.28.1.1.7 | Appendix 7 - Stage 2 CTD

Folder 7.28.1.1.8 | Appendix 8 - Stage 2 Security Trust Deed

Folder 7.28.1.1.9 | Appendix 9 - Stage 2 Account Bank Deed

Folder 7.28.1.1.10 | Appendix 10 - Stage 2 On-Loan Agreement

Folder 7.28.1.1.11 | Appendix 11 - Stage 2 Securitisation Agreement

Folder 7.28.1.1.12 | Appendix 12 - Stage 2 Payment Directions Deed

Folder 7.28.1.1.13 | Appendix 13 - Stage 2 Inter-Stage Security

Folder 7.281.1.14 | Appendix 14 - Amended Equity Shareholders Agreement

Folder 7.28.1.1.15 | Appendix 15 - Stage 2 Deferred Equity Commitment Deed

Folder 7.28.1.1.16 | Appendix 16 - Subordinated Loan Agreement

Folder 7.28.1.1.17 | Appendix 17 - Constitutions of Transaction Parties

Folder 7.28.1.1.18 | Appendix 18 - Debt Commitment Letters

Folder 7.28.1.1.19 | Appendix 19 - Equity Comitment Letters

Folder 7.28.1.1.20 | Appendix 20 - Statements of Qualifications

Folder 7.28.1.1.21 | Appendix 21 - Letters to Project Director

Folder 7.28.1.1.22 | Appendix 22 - Audited Accounts of Equity Investors

Adobe Acrobat 7.28.1.1.22.1 | AAH Financial Statement- 30 June 15 - Final

Adobe Acrobat 7.28.1.1.22.2 | IPP Aust Limited signed accounts 31 12 14[1]

Adobe Acrobat 7.28.1.1.22.3 | Marubeni Corporation Audit Report 2014

Adobe Acrobat 7.28.1.1.22.4 | PASIF 1_30 June 2015 Signed Financial Statements

Adobe Acrobat 7.28.1.1.22.5 | PASIF 2_30 June 2015 Signed Financial Statements

Folder 7.28.1.1.23 | Appendix 23 - Audited Accounts of D&C Contractor

Adobe Acrobat 7.28.1.1.23.1 | Leighton Contractors Special Purpose 2014

Folder 7281.1.24 | Appendix 24 - Auditied Accounts of O&M Contractor

Adobe Acrobat 728.1.1.04.1 (s}%)nzdc)m]d Coast Financial Statements 30 June 2015

Folder 7.28.1.1.25 | Appendix 25 - Auditied Accounts of Core Guarantor

Adobe Acrobat 7.28.1.1.251 | CIMIC Group Dec 2014 Annual Report

Adobe Acrobat 7.28.1.1.256.2 | Downer EDIFY15

Adobe Acrobat 7.28.1.1.26.3 | KEOLIS-8A - audifed - consolidated - EN-2014

Folder 7.98.11.26 T@fﬂp;)endlx 26 - Base Case Financial Model (incl Financial

Folder 7.28.1.1.27 | Appendix 27 -~ Base Case Financial Model Databook

Folder 7.28.1.1.28 | Appendix 28 - Base Case Financial Model Audit Report

Folder 7.28.1.1.29 | Appendix 29 - Financial Template {Insurance)
Sl;;d;gra%ssc?:'[teelftxce[ 7.28.1.1.29.1 1 GoldLinQ Stage 2 Insurance Proforma Template

Folder 7.28.1.1.30 Appendix 30 - Draft Insurance Policies and Letters of

Suppor
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Adobe Acrobat 7.28.1.1.30.1 | 20160217 GoldLinQ Stage 2_MD_Wording_Vero
Adobe Acrobat 7.28.1.1.30.2 | 20160217_GoldLinQ Stage 2_DSU_Wording_Vero
GoldLinQ Stage 2. CAR_&_DSU_Quote_Slip - Vero
Adobe Acrobat 7.28.1.1.30.3 Reviewed 20160216
GoldLinQ Stage 2_TPL_Quote_3Slip - Vero Reviewed
Adobe Acrobat 7.28.1.1.30.4 20160218
Adobe Acrobat 7.28.1.1.30.5 | GoldlinQ stage2 50m premium indication
Adobe Acrobat 7.28.1.1.30.6 | XL Catlin GLQZ2 TPL Wording Amended
Adobe Acrobat 7.28.1.1.30.7 | XL Catlin Quote slip Liability
Adobe Acrobat 7.28.1.1.30.8 | Zurich Single Project Pl Policy
Microsoft Word . ) . ) .
Document 7.28.1.2 | GoldLinQ Returnable - R24 Financial Considerations F (2)
Adcbe Acrobat 7.28.1.3 | GoldLinQ Returnable - R24 Financial Considerations F
Adobe Acrobat 7.28.2 1 R24 Returnable Map F
Folder 7.29 | Returnable 25 - D&C and O&M Costs for Extended System
Folder 7.29.1 | D&C and O&M Costs for Extended System Returnables
Folder 7.291.1 | GoldLinQ Returnable Attachments
Compressed File 7.29.1.1.1 | GCLR_Extension_20160310(State-OFModSubmission1)
Microsoft Word 7.99.1.9 GoldLinQ Returnable - R25 D&C and O&M Costs for
Document U7 | Extended System (2)
GoldLinQ Returnable - R25 D&C and 0&M Costs for
Adobe Acrobat 7.29.1.3 Extended System
Folder 7.30 | Returnable 26 - OF Modification Form
Adobe Acrobat 7.30.1 | GoldLinQ Returnable - R26 OF Modification Form
Folder 7.31 | Returnable 27 - OF Madification evidence of process
Folder 7.31.1 OF Mocdification Evidence of Process Returnables
Folder 7.31.1.1 | Appendices
Adobe Acrobat 7.31.1.1.1 | Appendix A_Stage 2 - OF Modifications Plan
Adobe Acrobat 7.31.1.1.2 1 Appendix B_Stage 2 - D&C Procurement Sub-Plan
Adobe Acrobat 7.31.1.1.3 | Appendix C - Evaluation Plan for Expression of Interest
Adobe Acrobat 731114 nggz?dlx D_Stage 2 - Evaluation Plan D&C Request for
Adobe Acrobat 7.31.1.1.5 | Appendix E_Stage 2 - Rail System Core Scope Sub-Plan
Adobe Acrobat 7.31.1.1.6 | Appendix F_Stage 2 - O&M Modification Sub-Plan
Adobe Acrobat 7.31.1.1.7 ; Appendix G_Stage 2 Finance Procurement Sub-Plan
Appendix H_Stage 2 - D&C Contract Evaluation Report
Adobe Acrobat 7.31.1.1.8 Request for Tender
Adobe Acrobat 7.31.1.1.9 | Appendix |_Stage 2 - ViM Report Rail System Core Scope
Adohe Acrobat 7.31.1.1.10 | Appendix J_O&M Pricing Proposal
Adobe Acrobat 7.31.1.1.11 Cﬁg;endix K_Stage 2 - VM Operations and Maintenance
Adobe Acrobat 7.31.1.1.12 | Appendix L_Lender's Technical Advisors Third Draft Report
Adobe Acrobat 7.31.1.1.13 | Appendix M_Probity Plan
Appendix N - Probity Advisor's Clearance Report -
Adobe Acrobat 7.31.1.1.14 Procurement Process for D&C Contract - GCLR Stage 2
Microsoft Word 73110 GoldLinQ Returnable - R 27 OF Modification Evidence of
Document 7 | Process F (2)
Adobe Acrobat 7.31.1.3 GoldLinQ Returnable - R 27 OF Maodification Evidence of

Process F
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Adobe Acrobat 7.31.2 | R27 Returnable Map F

Eolder 80 1goldLinQ OF Modification Proposal Re-Submission 19 April
Folder 8.1 Returnable 0 - OF Modification Proposal Summary
Folder 8.1.1 Comparison
Adobe Acrobat 8.1.1.1 Comparison Returnable 0
Folder 8.1.2 | Compliance Matrix
Adobe Acrobat 8.1.2 1 MRa?ri"xOZS'Il\gggifii‘cation Proposal Summary - Compliance
Folder 8.1.3 | Document Map
Adobe Acrobat 8.1.3.1 RO Document Map F
Folder 8.1.4 | Returnable
Adobe Acrobat 8.1.4.1 | Returnable RO - OF Modification Proposal Summary F
Folder 8.2 | Returnable 1 - Quality Management
Folder 8.2.1 | Comparison
Folder 8.2.1.1 CPB Returnable
Adobe Acrobat 8.2.1.1.1 | Comparison Doc
D'g:;;r?wsec:tt Word 8.2.1.1.2 1 CPB Contractors Response to Returnable 1
Folder 8.2.1.2 | GoldLinQ Overview
Dﬂ'}‘fjrgse‘;ftt Word 82121 | R -Quality Management
Adobe Acrobat 8.2.1.2.2 1 Returnable 1 Comparison Doc
Foider 8.2.2 | Compliance Matrix
Adobe Acrobat 8.2.2.1 R1 - Quality Management - Compliance Matrix 201604 F
Folder 8.2.3 | Document Map
Adobe Acrobat 8.2.3.1 R1 Doc Map
Folder 8.2.4 | Returnable
Folder 8.24.1 | Attachments
Adobe Acrobat 8.24.1.1 | Attachment CPB.1 Initial Quality Management Plan
Adobe Acrobat 8.2.4.2 | Returnable 1 Quality Management 201604 F
Folder 83 Sﬁg:;}r::;)]:gyz Environmental Management and
Folder 8.3.1 | Comparison
Folder 8.3.1.1 CPB Returnable
Adobe Acrobat 83111 ( Ca;l?ng:ontractor Response to Returnable 2 - Comparison
Dl\éltl:c;r%sg;[Word 8.3.1.1.2 | CPB Contractors Response to Returnable 2
Folder 8.3.1.2 | GoldLinQ Overview
Dhgézrr?féorg Word 8.3.1.21 R 2 - Environment Management
Adobe Acrobat 8.3.1.2.2 | Returnable 2 Comparison
Folder 8.3.2 | Compliance Matrix
Adobe Acrobat 8321 Ciﬁjbiliiannvcigorr:ﬂn;ggiol\?ggjg:ment and Sustainability -
Folder 8.3.3 | Document Map
Adobe Acrobat 8.3.3.1 R2 Doc Map
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Folder 8.3.4 | Returnable
Folder 8.3.4.1 | Attachments
Adobe Acrobat 8.34.1.1 MAat:;aac;:aTneer:t%Taaj Final Draft D&C Environmental
Adobe Acrobat 8.3.4.1.2 | Aftachment CPB.2 Initial Sustainability Plan
Adobe Acrobat 8.3.4.1.3 | Attachment G.1 GoldLinQ Environmental Policy
Adobe Acrobat 8.3.4.0 25%%??‘6 2 Environmental Management & Sustainability
Folder 8.4 Ml:it;ér;?nb;tez - Safety Management and Change
Folder 8.4.1 Comparison
Folder 8.4.1.1 | CPB Returnable
Dhggijrr?'lseozj‘f Word 8.41.1.1 | CPB Contractors Response to Returnable 3
Adobe Acrobat 8.4.1.1.2 | CPB Response Comparison Doc
Folder 8.4.1.2 | GoldLinQ Qverview
Adobe Acrobat 8.4.1.2.1 | Returnable 3 Comparison Doc
Microsoft Word 84120 Returnable 3 Safety Management & Change Management
Document 201604
Folder 8.4.2 | Compliance Matrix
Folder 84.3 | Document Map
Adobe Acrobat 8.4.3.1 R3 Doc Map
Folder 8.4.4 | Returnable
Folder 8.4.4.1 Attachments
Adobe Acrobat 8.4.4.1.1} Attachment CPB.1 Final Draft Safety Management Plan
Adobe Acrobat 8.4.4.1.21 Attachment CPB.2 Initial Change Management Plan
Adobe Acrobat 8.4.4.13 Mﬁ‘;trt\aacéiggg;tt%lr;ﬁ Final Draft Work Health and Safety
Adobe Acrobat 8.44.1.4 | Attachment G.1-Goldl.inQ Safety Policy
Adobe Acrobat 8.441.5 | Attachment G.2 GoldLinQ Zero Harm Standard Matrix
Adobe Acrobat 8.4.4.2 2§$é%21§ble 3 Safety Management & Change Management
Folder 8.5 | Returnable 4 - D&C Program
Folder 8.5.1 | Comparison
Folder 8511 CPB
Adobe Acrobat 8.5.1.1.1 | Comparison
D“géirr?aseﬁ;[ Word 8.5.1.1.2 | CPB Contractors Response to Returnable 4
Folder 8.51.2 ] GoldLinQ
Adobe Acrobat 8.5.1.2.1 Comparison
Dngcl;fr?qicﬂ Word 8.5.1.2.2 | Returnable 4 D&C Program 201604
Folder 8.5.2 | Compliance Matrix
Adobe Acrobat 8.5.2.1 | R4 -DA&C Program - Compliance Matrix 201604 F
Folder 853 | Document Map
Adobe Acrobat 8.5.3.1 R4 Doc Map
Folder 8.5.4 | Returnable
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Folder 8.5.4.1 | Aftachments
Adobe Acrobat 8.5.4.1.1 | Attachment CPB.1 D&C Sub Program
Adobe Acrobat 8.54.1.2 | Attachment G.1 GCLR Stage 2 Integration Program
Adobe Acrobat 8.5.4.1.3 | Atftachment G.2 OF1 Sub Program
Adobe Acrobat 8.5.4.1.4 | Attachment G.3 OF2 Sub Program
Adobe Acrobat 85415 | Attachment G.4 O&M Sub Program
Adobe Acrobat 8.54.2 | Returnable 4 D&C Program 201604 F
Folder 8.6 | Returnable 5 - Engineering Design
Folder 8.6.1 | Comparison
Folder 8.6.1.1 CPB Returnable
Adobe Acrobat 8.6.1.1.1 | Comparison
Dhcﬁléirrzseorz[ Word 8§.6.1.1.2 | CPB Contractors Response to Returnable §
Folder 8.6.1.2 1 GoldLinQ Overview
Adobe Acrobat 8.6.1.2.1 | Comparison Doc
Dl\g(':?lrr%sg’nf,f Word 8.6.1.2.2 | Returnable 5 Engineering Design 201604
Folder 8.6.1.3 | GoldlinQ Returnable
Adobe Acrobat 8.6.1.3.1 | Comparison Doc
Dl\éléﬂ’rcrjmse%ftt Word 8.6.1.3.2 | GoldLinQ Returnable - R5 Engineering Design
Folder 8.6.2 | Compliance Matrix
Adobe Acrobat 8.6.2.1 | RS - Engineering Design - Compliance Matrix 201604 F
Folder 8.6.3 | Document Map
Adobe Acrobat 8.6.3.1 | R5Doc Map
Folder 8.6.4 | Returnable
Folder 8.6.4.1 | Attachments
Adobe Acrobat 8.6.4.1.1 Attachment CPB.1 Final Draft Design Management Plan
Adobe Acrobat 8.6.4.1.0 P/g[;achment CPB.2 Final Draft System Safety Assurance
Adobe Acrobat 8.6.4.1.3 | Atftachment CPB.3 Initial Stray Current Mitigation Plan
Adobe Acrobat 8.6.4.1.4 | Attachment CPB.4 Engineering Design
Adobe Acrobat 8.6.4.1.5 | Attachment CPB.5 Proposed Role Descriptions
Adobe Acrobat 8.6.4.1.6 ; Attachment CPB.6 Curricula Vitae
Adobe Acrobat 8.6.4.1.7 1 Attachment G.1 Extracted Listing of Stage 1 Track Defects
Adobe Acrobat 8.6.4.2 | Returnable 5 Engineering Design 201604 F
Folder 8.7 | Returnable 6 - Urban and Landscape Design
Folder 8.7.1 | Comparison
Folder 8.7.1.1 | CPB Returnable
Adobe Acrobat 8.7.1.1.1 | Comparison
Dl\gclsir]?nic:ﬂ Word 8.7.1.1.2 | CPB Conftractors Response to Returnable 6
Folder 8.7.1.2 | GoldLinQ Overview
Adobe Acrobat 8.7.1.21 | Comparison
ierosoft Word 8.7.1.2.2 | Returnable 6 Urban and Landscape Design 201604
Folder 8.7.2 | Compliance Matrix
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R6 - Urban and Landscape Design - Compliance Matrix

Adobe Acrobat 8.7.21 201604 F
Folder 8.7.3 | Document Map
Adobe Acrobat 8.7.3.1 R6 Doc Map
Folder 8.7.4 | Returnable
Folder 8.74.1 | Attachments
Adobe Acrobat 87411 M?:\zzf;n;ﬁzr};tt%’:nﬂ Initial Urban & Landscape Design
Adobe Acrobat 8.7.4.2 | Returnable 6 Urban and Landscape Design 201604 F
Folder 8.8 | Returnable 7 - Rolling Stock (Stage 1)
Folder 8.8.1 1 Comparison
Folder 8.8.11 | CPB Returnable
Adobe Acrobat 8.8.1.1.1 | Comparison
Dhgéﬁ]rrzseﬁ‘: Word 8.8.1.1.2 | CPB Contractors Response to Returnable 7
Folder 8.8.1.2 | GoldLinQ Returnable
Adobe Acrobat 8.8.1.2.1 | Comparison
D’g‘;‘fj&i":ﬁ Word 8.8.1.2.2 | Returnable 7 Rolling Stock (Stage 1) 201604
Folder 8.8.2 | Compliance Matrix
Adobe Acrobat 8.8.21 | R7-Rolling Stock (Stage 1} - Compliance Matrix 201604 F
Folder 8.8.3 | Document Map
Adobe Acrobat 8.8.3.1 R7 Doc Map
Folder 8.8.4 | Returnable
Adobe Acrobat 8.8.4.1 | Returnable 7 Rolling Stock (Stage 1) 201604 F
Folder 8.9 MF;ititu;Pable 8 - Investigations, Surveys and Condition
Folder 8.9.1 | Comparison
Folder 8.9.1.1 CPB Response
Adobe Acrobat 8.9.1.1.1 Comparison
Dhggfnﬁtt Word 8.9.1.1.2 | CPB Contractors Response to Returnable 8
Folder 8.9.1.2 | GoldLinQ
Adobe Acrobat 8.9.1.2.1 | Comparison
Microsoft Word 8.9.1.2.2 Returnable 8 - Investigations Surveys Condition Monitoring
Document 201604
Folder 8.9.2 | Compliance Matrix
Adobe Acrobat 8.0.2.1 R8 - Investigations, Surveys and Condition Monitoring -

Compliance Matrix 201604 F

Folder 8.9.3 | Document Map

Adobe Acrobat 8.8.3.1 R8 Doc Map

Folder 8.9.4 | Returnable

Folder 8.9.4.1 | Attachments

Adobe Acrobat 89.4.1 1 P/]:‘tﬁachment CPB.1 Initial Condition Survey Management

Adobe Acrobat 8.9.42 Returnable 8 - Investigations Surveys Condition Monitoring
201604 F

Folder 8.10 | Returnable @ - Construction

Folder 8.10.1 Comparison
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Folder 8.101.1 | CPB
Adobe Acrobat 8.10.1.1.1 | Comparison
D'glgr%sgﬁ Word 8.10.1.1.2 | CPB Contractors Response fo Returnable 9
Folder 8.10.1.2 | GoldLinQ
Adobe Acrobat 8.10.1.2.1 § Comparison
Dorerosoft Word 8.10.1.2.2 | Returnable 9 Construction 201604
Folder 8.10.2 | Compliance Matrix
Adobe Acrobat 8.10.2.1 R9 - Construction - Compliance Matrix 201604 F
Folder 8.10.3 | Document Map
Adobe Acrobat 8.10.31 R9 Doc Map
Folder 8.10.4 | Returnable
Folder 8.10.4.1 | Aftachmenis
Adobe Acrobat 8.10.4.1.1 | Attachment CPB.1 Initial Construction Management Plan
Adobe Acrobat 8.10.4.2 | Returnable 8 Construction 201604 F
Folder 8.11 | Returnable 10 - Acceptance Testing
Folder 8.11.1 Comparison
Folder 8.11.11 CPB Returnable
Adobe Acrobat 8.11.1.11 Comparison
D?éﬂr%iﬁtt Word 8.11.1.1.2 | CPB Contractors Response to Returnable 10
Folder 81112 GoldLinQ
Adobe Acrobat 8.11.1.2.1 | Comparison
D"é‘é‘;rfnse":tt Word 8.11.1.2.2 | Returnable 10 Acceptance Testing 201604
Folder 8.11.2 | Compliance Matrix
Adobe Acrobat 8.11.2.1 R10 - Acceptance Testing - Compliance Matrix 201604 F
Folder 8.11.3 | Document Map
Adobe Acrobat 8.11.3.1 R10 Doc Map
Folder 8.11.4 | Returnable
Folder 8.11.41 | Attachments
Adobe Acrobat 8.11.4.1.1 | Attachment CPB.1 Initial Acceptance Testing Plan
Adobe Acrobat 8.11.4.2 | Returnable 10 Acceptance Testing 201604 F
Folder 8.12 | Returnable 11 - Traffic Coordination and Management
Folder 8.12.1 Comparison
Folder 8.12.1.1 | CPB
Dl\gécifr;?rﬁ Word 8.12.1.1.1 | CPB Response to Returnable 11 incl MOU
Adobe Acrobat 8.12.1.1.2 | R11 CPB Response Comparison
Folder 812121 GoldLinQ
Adobe Acrobat 8.12.1.2.1 R11 GoldLinQ Overview Comparison
Di\g:;;r?feﬁt Word 8.12.1.2.2 | Returnable 11 Traffic Coordination & Management 201604
Folder 8.12.2 | Compliance Matrix
Adobe Acrobat 8.12.9 1 R11 - Traffic Coordination and Management - Compliance

Matrix 201604 F
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Folder 8.12.3 | Document Map
Adobe Acrobat 8.12.3.1 R11 Doc Map
Folder 8.12.4 | Returnable
Folder 8.12.4.1 | Atftachments
Adobe Acrobat 8.12.4.1.1 | Attachment CPB.1 Final Draft Traffic Management Plan
Adobe Acrabat 8.12.4.12 Gﬁ?::g;esnéEeF;?éi)Memorandum of Understanding (Traffic
Adobe Acrobat 8.12.4.2 E:Returnable 11 Traffic Coordination & Management 201604
Folder 8.13 | Returnable 12 - Control Systems
Folder 8.13.1 | Compliance Matrix
Adobe Acrobat 8.13.1.1 | R12 - Contro! Systems - Compliance Matrix 201604 F
Folder 8.13.2 { Document Map
Adobe Acrobat 8.13.2.1 R12 Doc Map
Folder 8.13.3 | Returnable
Adobe Acrobat 8.13.3.1 | Returnable 12 Coniral Systems 201604 F
Folder 8.14 MRait:gr;r:nbel,\itm - Communications and Stakeholder
Folder 8.14.1 | Comparison
Folder 8.141.1 | CPB
Adobe Acrobat 8.14.1.1.1 | Comparison
Microsoft Word 8.141.1.2 | CPB Coenfractors Response to Returnable 13
Document
Folder 8.14.1.2 | GoldLinQ
Adobe Acrobat 8.14.1.2.1 | Comparison
Microsoit Word 8.14.12.2 Returnable 13 Communications & Stakeholder
Document ' Management 201604
Folder 8.14.2 | Compliance Matrix
Adobe Acrobat 8.14.2.1 CESpha%%ETA:?;;agg?é&ng Stakeholder Management -
Folder 8.14.3 | Document Map
Adobe Acrobat 8.14.3.1 | R13 Doc Map
Folder 8.14.4 | Returnable
Folder 8.14.4.1 | Aftachments
Adobe Acrobat 8.14.4.1.1 | Attachment CPB.1 initial Local Industry Participation Plan
Adobe Acrobat 8.14.4.19.2 M?;z;in;zﬁt%izégiommun:catlons and Stakeholder
Adobe Acrobat 8.14.41.3 | Attachment CPB.3 Final Draft Communications Plan
Adobe Acrobat 8.14.4.1.4 Pflﬂ\at;achment CPB.4 Final Draft Stakeholder Management
Adobe Acrobat 8.14.4.1.5 | Attachment CPB.5 Initial Marketing Plan
Adobe Acrobat 8.14.41.6 | Aftachment CPB.B Initial Forward Outlook Matrix
Adobe Acrobat 8.14.41.7 { Afltachment CPB.7 Sample Communications Action Plan
Adobe Acrobat 8.14.4.1.8 | Attachment CPB.8 Proposed Role Descriptions
Adobe Acrobat 8.14.4.1.9 | Attachment CPB.8 Curricula Vitae
Adobe Acrobat 8.14.4.2 MF;?:;;E; t‘lgo(iggndrm}:umcations & Stakeholder
Folder 8.15 | Returnable 14 - Operations and Customer Service
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Folder 8.15.1 | Comparison
Folder 8.15.1.1 | CPB
Dr;qéirr?,‘f;::word 8.15.1.1.1 CPB Contractors Response to Returnable 14
Adobe Acrobat 8.15.1.1.2 | CPB Response Comparison (No Change)
Folder 8.1561.2 | GoldLinQ Overview
Adobe Acrobat 8.15.1.2.1 | Comparison
D?S:ﬂr%seor{: Word 8.15.1.2.2 | Returnable 14 Operations & Customer Service 201604
Folder 8.15.1.3 | GoldLinQ Returnable
Adobe Acrobat 8.15.1.3.1 | Comparison
Microsoft Word 8.15.1.3.2 GoldLinQ Returnable - R14 Operations & Customer Service
Document 201604
Folder 8.15.2 | Compliance Matrix
Adobe Acrobat 8.15.2.1 Mz::rx—z%ggga:igns and Customer Service - Compliance
Folder 8.15.3 | Document Map
Adobe Acrobat 8.15.3.1 | R14 Doc Map
Folder 8.15.4 ! Returnable
Adobe Acrobat 8.15.4.1 Returnable 14 Operations & Customer Service 201604 F
Folder 8.16 | Returnable 15 - Integrated Transport
Folder 8.16.1 | Comparison
Folder 8.16.1.1| CPB
Adobe Acrobat 8.16.1.1.1 | Comparison
ooerosoft Word 8.16.1.1.2 | Returnable 15 GLQ (CPB) - State Review 160408
Folder 8.16.1.2 | GoldLinQ
Adobe Acrobat 8.16.1.2.1 | Comparison
D“gé%rgz‘ff Word 8.16.1.2.2 | GoldLinQ Returnable 15 Integrated Transport 201604
Folder 8.16.2 | Compliance Matrix
Adobe Acrobat 8.16.2.1 | R15 - Integrated Transport - Compliance Matrix 201604 F
Folder 8.16.3 | Document Map
Adobe Acrobat 8.16.3.1 | R15 Doc Map
Folder 8.16.4 1 Returnable
Folder 8.16.4.1 | Attachments
Adobe Acrobat 8.16.4.1.1 GoldLinQ Transport Integration Plan
Adobe Acrobat 8.16.4.2 | GoldLinQ Returnable 15 Integrated Transport 201604 F
Folder 8.17 | Returnable 16 - Asset Management
Folder 8.17.1 | Comparison
Folder 8.17.1.1 | CPB Refurnable
Adobe Acrobat 817.1.1.1 (é)lean?ontractors Response to Returnable 16 - Comparison
Drgézrgseorg Word 8.17.1.1.2 | CPB Contractors Response to Returnable 16
Folder 8.17.1.2 | GoldLinQ Overview
Adobe Acrobat 8.17.1.2.1 | Comparison
Microsoft Word 8.17.1.2.2 | Returnable 16 Asset Management 201604
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Document
Folder 8.17.1.3 i GoldLinQ Returnable
Adobe Acrobat 8.17.1.3.1 | Comparison
D"g";‘;r;?r‘:,f Word 8.17.1.3.2 | GoldLinQ Returnable - R16 Asset Management
Folder 8.17.2 | Compliance Matrix
Adaobe Acrobat 8.17.2.1 | R16 - Asset Management - Compliance Matrix 201604 F
Folder 8.17.3: Document Map
Adobe Acrobat 8.17.3.1 R16 Doc Map
Folder 8.17.4 | Returnable
Adobe Acrobat 8.17.4.1 | Returnable 16 Asset Management 201604 F
Folder 8.18 | Returnable 17 - Contract Management
Folder 8.18.1 | Comparison
Folder 8.18.1.1 CPB Returnable
Folder 8.18.1.1.1 | 17(a)
ooiarosoft Word 8.18.1.1.1.1 | 5.4.23.14 Returnable 17(a) (markup) - CPB Response
Adobe Acrobat 8.18.1.1.1.2 | R17a CPB Response Comparison
Folder 8.18.1.1.2 1 17(b)
ooerosoft Word 8.18.1.1.2.1 | CPB Contractors Response to Returnable 17(b) incl MOU
Adobe Acrobat 8.18.1.1.2.2 [ R17b CPB Response Comparison
Folder 8.18.1.2 | GoldLinQ Overview
Adobe Acrobat 8.18.1.2.1 R17 GoldLinQ Overview Comparison
D“;“‘C‘fﬁseo:tt Word 8.18.1.2.2 | Returnable 17 Contract Management 201604
Folder 8.18.1.3 1 KDR Returnable
D]\g:;zr;ioﬁ Word 8.18.1.3.1 | KDR Returnable - R 17 Contract Management
Adobe Acrobat 8.18.1.3.2 | R17 KDR Returnable Comparison
Folder 8.18.2 | Compliance Matrix
Adobe Acrobat 8.18.2.1 | R17 - Contract Management - Compliance Matrix 201604 F
Folder 8.18.3 | Document Map
Adobe Acrobat 8.18.3.1 | R17 Doc Map
Folder 8.18.4 | Returnable
Folder 8.18.4.1 | Attachments
Adobe Acrobat 8.18.4.1.1 | Attachment CPB.1 Final Draft Project Management Plan
Adobe Acrobat 8.18.4.1.2 | Attachment CPB.2 Initial Project Training Management Plan
Adobe Acrobat 8.18.4.1.3 Pf;c;achment CPB.3 Initial Employee Relations Management
Adobe Acrobat 8.18.4.1.4 P/:;‘t;achment CPB.4 Initial Workplace Relations Management
Adobe Acrobat 8.18.4.1.5 | Attachment CPB.5 Proposed Role Descriptions
Adobe Acrobat 8.18.4.1.6 | Attachment CPB.6 D&C Curricula Vitae
Adobe Acrobat 8.18.4.1.7 | Attachment CPB.8 Initial Memorandum of Understandings
Adobe Acrobat 8.18.4.2 | Returnable 17 Contract Management 201604 F
Folder 8.192 | Returnable 18 - Helensvale Station and QR Integration
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Folder 8.19.1 | Comparison
Folder 8.19.1.1| CPB
Adobe Acrobat 8.19.1.1.1 | Comparison
Microsoft Waord
Docurment 8.19.1.1.2 | CPB Contractors Response to Returnable 18
Folder 8.19.1.2 | GoldLinQ Overview
Adobe Acrobat 8.19.1.2.1 | Comparison
DM'CFOSOﬂWOFd 8.19.1.2.2 | Returnable 18 Helensvale Station & QR Integration 201604
ocument
Folder 8.19.2 | Compliance Matrix
R18 - Helensvale Station and QR Integration - Compliance
Adobe Acrobat 8.19.2.1 Matrix 201604 F
Folder 8.19.3 | Document Map
Adobe Acrobat 8.19.3.1 | R18 Doc Map
Folder 8.19.4 | Returnable
Adobe Acrobat 8.19.4.1 FRetumable 18 Helensvale Station & QR Integration 201604
Folder 8.20 | Returnable 19 - Completion and Close Out
Folder 8.20.1 { Comparison
Folder 8.20.11] CPB
Adobe Acrchat 8.20.1.1.1 | Comparison
Microsoft Word
Document 8.20.1.1.2 | CPB Contractors Response to Returnable 19
Folder 8.20.1.2 | GoldLinQ Overview
Adobe Acrobat 8.20.1.2.1 | Comparison
Microsoft Word 8.20.1.2.2 | Returnable 19 Completion and Close Out 201604
Document
Folder 8.20.2 | Compliance Matrix
R19 - Completion and Close Out - Compliance Matrix
Adobe Acrobat 8.20.2.1 201604 F
Folder 8.20.3 | Document Map
Adobe Acrobat 8.20.3.1 | R19 Doc Map
Folder 8.20.4 | Returnable
Folder 8.20.4.1 7 Attachments
Adobe Acrobat 8.20.4.1.1 | Attachment CPB.1 Initial Completion and Closeout Plan
Adobe Acrobat 8.20.4.2 | Returnable 19 Completion and Close Out 201604 F
Folder 8.21 Returnable 20 - Other Technical Considerations
Folder 8.21.1 Comparison
Folder 8.21.11| CPB
Microsoit Word
Document 8.21.1.1.1 CPB Contractors Response to Returnable 20
Adobe Acrobat 8.21.1.1.2 | R20 CPB Comparison
Folder 8.21.1.2 | GoldLinQ
Microsoft Word . . .
Document 8.21.1.21 R20 - Other Technical Considerations
Adcbe Acrobat 8.21.1.2.2 | R20 GoldLinQ Overview Comparison
Folder 8.21.2 | Compliance Matrix
Adobe Acrobat 8.21.9 1 zsfgoaol:ther Technical Considerations - Compliance Matrix
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Folder 8.21.3 | Document Map
Adobe Acrobat 8.21.3.1 R20 Document Map
Folder 8.21.4 | Returnable
Folder 8.21.41 | Atftachments
Adobe Acrobat 8.21.4.1.1 | Attachment CPB.1 Reference Design Change Report
. Attachment G.1 Energex Statement of Requirements +
Adobe Acrobat 8.21.4.1.2 Attachments
Adobe Acrobat 8.21.4.1.3 | Aftachment G.2 Draft KDR multi site connection agreement
Adobe Acrobat 8.21.41.4 3 Attachment G.3 Signed REA
Adobe Acrobat 8.21.4.2 | Returnable 20 Other Technical Considerations 201604 F
Folder 8.22 | Returnable 21 - Site Access Schedule
Folder 8.22.1 | Compliance Matrix
Adobe Acrobat 8.22.1.1 R21 - Site Access Schedule - Compliance Matrix F
Folder 8.22.2 | Document Map
Adobe Acrobat 8.22.2.1 R21 Doc Map
Folder 8.22.3 | Returnable
Folder 8.22.3.1 | Attachments
Adobe Acrchat 8.22.3.1.1 | Attachment CFB.1 Site Access Schedule
Adobe Acrobat 8§.22.3.1.2 | Attachment G.1 - System Site Principles
Adobe Acrobat 8.22.3.2 | Returnable 21 Site Access Schedule 201604 F
Folder 8.23 | Returnable 22 - Project and Organisation Structure
Folder 8.23.1 ] Compliance Matrix
Adobe Acrobat 8.23.1.1 RZ? - Project and Organisation Structure - Compliance
Matrix F
Folder 8.23.2 | Document Map
Adobe Acrobat 8.23.2.1 R22 Doc Map
Folder 8.23.3 | Returnable
Folder 8.23.3.1 Attachments
Folder 8.23.3.1.1 ¢+ Att 1. Exhibit 1 PSR - Stage 2 Works Deed
Folder 8.23.3.1.11 | Exhibit1 PSR
Adobe Acrobat 8.23.3.1.1.1.1 | PSR - Annexure 00 - Introduction (Stage 2 Works Deed)
PSR - Annexure 01 - Part 1 - Quality Management
Adobe Acrobat 8.23.31.1.1.2 Requirements (Stage 2 Works Deed)
PSR - Annexure 92 - Part 1 - Environmental Management
Adobe Acrobal 82331113 and Sustainability Requirements (Stage 2 Works Deed)
PSR - Annexure 03 - Part 1 - Safety Management and
Adabe Acrobat 8.23.3.1.1.14 Change Management Requirements (Stage 2 Works Deed)
PSR - Annexure 04 - Part 1 - D&C Program Requirements
Adobe Acrobat 8.23.3.1.1.15 (Stage 2 Works Deed)
PSR - Annexure 05 - Part 1 - Engineering Design
Adobe Acrobat | 8.23.31.1.1.6 | poouirements (Stage 2 Works Deed) 160415
PSR - Annexure 06 - Part 1 - Urban and Landscape Design
Adobe Acrobat 8.23.3.11.1.7 Requirements (Stage 2 Works Deed)
PSR - Annexure 08 - Part 1 - Investigations, Surveys and
Adobe Acrobat 82331118 Condition Monitoring Requirements (Stage 2 Works Deed)
PSR - Annexure 09 - Part 1 - Construction Requirements
Adobe Acrobat 8.23.3.1.1.1.9 (Stage 2 Works Deed)
Adobe Acrobat 823.3.1.1.1.10 PSR - Annexure 10 - Part 1 - Acceptance Testing

Requirements (Stage 2 Works Deed) 160415
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PSR - Annexure 11 - Part 1 - Traffic Coordination and

Adobe Acrobat 8.23.3.1.1.1.11 Management Requirements (Stage 2 Works Deed)

Adobe Acrobat | 8.23.3.1.1.1.12 RZEEr;mr:ﬁ;“(‘rset;gze";ﬁé:k; gz’;g?’ Systems

Adobe Acrobat | 8.23.3.1.1.1.13 sﬁi@ﬁoﬁ”e”f&ffa;ir}epﬁ{tp:ea3?352?5?&325 B Works D
Adobe Acrobat | 8.23.3.1.1.1.14 RZ?E{;}QZZ?:‘f‘"set;g?e’zp\?\;é:k; gt;j;me”t 1 - Project Plan
Adobe Acrobat | 8.23.3.1.1.1.15 sﬁfisﬂég}g?;;;ezqvégg%gé g\)“a"hme”t 2 - Documentation
Adobe Acrobat | 8.23.3.1.1.1.16 Rz*gﬁr;mﬁ;“irsﬁ;ge“zpﬁg:k; CDggté?Ct Management
pcone Arobat_| 02011417 | FER e e Sy O
Adobe Acrobat | 8.28.3.1.1.1.18 | PSR - Amnexure 19 -Parl 1 - Gomplefion and Closeout
Folder 8.23.3.1.2 | Att9.Exhibit1-D&C PSR

Adobe Acrobat 8.23.3.1.2.1 1gostlFiéAnnexure 00 - Introduction (D&C Contract Stage 2)
o Acrobst | 6795122 | S e 0 Pt Gy Wanagenen
pdobe Acrovat | 8233123 | PSR Aot 02 Part 1 Ertormepil Managerert
e ] o i) R R o
pobe Acobat | 6200125 | SR henenre 03 Pt Cafely Meragementan
paobe robat_| 20120 | PR Amears 05 Pl 1 Safety Waregenert 07
Adobe Acrobat 823.3.1.0.7 (SiggRe“;\?anrﬁrgg:d-) Part 1 - D&C Program Requirements
oo Acroval | 8233128 | ok Ao 05 Fal - Enaiicerg Dosior

paooe Acabat_| 8203129 | oK Arneire 06-Part |t and Landscspe Desin
Adobe Acrobat 823.3.1.2.10 (;ﬁjiét%rénee(ﬁure 07 - Part 1 -Rolling Stock Requirements
psobe Acrbal | 82331241 | Lo Aee D8 P T e e e
Adobe Acrobat 823.31.2.12 (;gge—QA&n;izrgggd-) Part 1 - Censtruction Requirements
pobe porobat_| 82031213 | £S5 e 10 Pt Fereptenes Tesing
Adobe Acrabat 8.23.31.2.14 M:iggueﬁ"lnenne;g;Jli:e-mpeargg(_sggag ig ‘?V%Orrkfrgégg) o
Adobe Acrobat 8.23.3.1.2.15 RZ?E{;?&?;“{SE; ;gi‘zp\?\{é:ké gggté;" Systems

Adobe Acrobat 82331216 SZizéoﬁine?ehﬁgfa;rzwig{ tlge;;a?er?n{gﬁ?sicgit:g; r;dkas D
pobe Aot | 82031247 | oo e 14 Fat 1 Qgertons and Customer
Adobe Acrobat 8.23.3.1.2.18 RZ?;:? ﬁllﬁgl_(!igerc;];ct F[’Da;é d1)- Integrated Transport

Adobe Acrobat 8.23.3.1.2.19 PSR - Annexure 16 - Part 1 - Asset Management

Requirements (Project Deed)
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PSR - Annexure 17 - Part 1 - Attachment 1 - Project Plan

Adobe Acrobat 8.23.3.1.2.20 Requirements (Stage 2 Works Deed)

Adobe Acrobat 8.93.3.1.2.21 SIESEF\;Lér}ré?;(g;e;\';'v;izrgeégttachment 2 - Documentation
pdobe Accbal_| 0201222 | (£ AN T Far - Comadt Weragerierd
Adobe Acrobat | 82831223 | oot ion S aaltdmonts (Stage 2 Works Deed)
Adobe Acrobat 8.23.31.2.04 PSR - Annexure 19 - Part 1 - Completion and Closeout

Requirements (Stage 2 Works Deed)

Folder 8.23.31.3| At CPB.1

Adobe Acrobat 8.23.3.1.3.1 | AECOM CA for Submission

Folder 8.23.31.4 | At CPB.2

Adobe Acrobat 8.23.3.1.4.1 | AECOM Letter of intent

Folder 8.23.3.1.5 | AttCPB.3

Adobe Acrobat 8.23.3.1.5.1 Golder CA For Submission

Folder 823316 | AtCPB4

Adobe Acrabat 8.23.3.1.6.1 | Golder Letter of Intent

Adobe Acrobat 8.23.3.1.7 | Aft1. Stage 2 Works Deed Schedules

Adobe Acrobat 8.23.3.1.8 | Aft1. Stage 2 Works Deed

Adobe Acrobat 8.23.3.1.8 | Alt 2 Modification Implementation Deed

Adobe Acrobat 8.23.3.1.10 | Aft 3 Modification Implementation Deed (O&M)
Adobe Acrobat 8.23.3.1.11 | Att4.1_Stage_2_(System_Site_licence)_Operations_Lic...
Adcbe Acrobat 8.23.3.1.12 | Att4.2_Stage 2 - Site Access_Schedule

Adobe Acrobat 8.23.3.1.13 | Alt 4.3_Site_Access_Schedule_Table

Adobe Acrobat 8.23.3.1.14 | Att4_Stage_ 2 Agreement To_Licence

Adobe Acrobat 8.23.3.1.15 | Att 5 Core Contractor Side Deed

Adobe Acrobat 8.23.3.1.16 | At 6_Independent_Verifier_Deed

Adche Acrobat 8.23.3.1.17 | Al 7 State Security (Stage 2)

Adobe Acrobat 8.23.3.1.18 | Att 8 GoldLinQ interface Deed

Adobe Acrobat 8.23.3.1.19 | Att 9. D&C Contract & Schedules

Adobe Acrobat 8.23.3.1.20 | Att 10 D&C Contractor Tripartite Deed (Stage 2)
Adobe Acrobat 8.23.3.1.21 | Att 11. D&C Interface Deed (Stage 2)

Adobe Acrobat 8.23.3.1.22 | Aft 12. Council Direct Deed

Adobe Acrobat 8.23.3.1.23 | Att 13. Council Interface Agreement

Adche Acrobat 8.23.3.1.24 | Att 14, Rai Interface Deed

Adobe Acrobat 8.23.3.1.25 | Att 16 Independent Certifier Deed

Adobe Acrobat 8.23.3.1.26 | Aft17. Amended Project Deed Schedules

Adcbe Acrobat 8.23.3.1.27 | Att17. Amended Project Deed

Adobe Acrobat 8.23.3.1.28 | Att 18 Stage_1_Agreement_To_Licence

Adobe Acrobat 8.23.3.1.20 | Attt 19. Amended Q&M Contract & Schedules
Adobe Acrobat 8.23.3.1.30 13? Stage 1_Agreement_To Lease Deed_of Amendment
Adobe Acrobat 8.25.3.1.31 13% Stage 1 (System Site Licence) Operations_Lic...
Adobe Acrobat 8.23.3.2 | Returnable - R22 Project & Organisation Structure F
Folder 8.24 | Returnable 23 - Stage 2 Documents
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Folder 8.24.1 1 Document Map

Adobe Acrobat 8.24,1.1 R23 Doc Map

Folder 8.24.2 | Returnable

Folder 8.24.2.1 | Attachments(

Adobe Acrobat 8.24.21.1 | Attachment CPB.1 Site Access Schedule

Adabe Acrobat 8.24.2.1.2 | Attachment G.1 - System Site Principles

Adobe Acrohat 8.24.22 | GoldLinQ Returnable - R23 Stage 2 Documents

Folder 8.25 | Returnable 24 - Financial Considerations

Folder 8.251 Comparison

Microsoft Word GoldLinQ Returnable ~ R24 Financial Considerations -
Decument 8.25.1.1 Comparison {2)

Adobe Acrobat 8.9512 C(gﬂgglr?s%feturnable R24 Financial Considerations

Folder 8.25.2 | Compliance Matrix

Microsoft Word 8.25.2 1 R24 - Financial Considerations - Compliance Matrix 201604
Document F

Adobe Acrobat 82520 FR(’%;l - Financial Considerations - Compliance Matrix 201604

Folder 8.253 | Document Map

Adobe Acrobat 8.253.1 | R24 Doc Map

Folder 8.25.4 | Returnable

Folder 8.25.4.1 | Attachments

Folder 8.254.1.1 | Att G.4 Amended and Restated Swap Agreements_Stage 1

Adobe Acrobat 8.254.1.1.1 | GCLR2 - ISDA Schedule Stage 1 - BBVA

Adobe Acrobat 8.25.41.1.2 | GCLR2 - ISDA Schedule Stage 1 - Intesa

Adobe Acrobat 8.254.1.1.3 | GCLR2 - ISDA Schedule Stage 1 - KiW

Folder 8.25.4.1.2 | Att G.24 Swap Agreements_Stage 2

Adobe Acrobat 8.054.1.2.1 In?eile_sz - |ISDA Master Agreement and Schedule Stage 2 -

Adobe Acrobat 8954129 M?zctihiz - ISDA Master Agreement and Schedule Stage 2 -

Adobe Acrobat 8.05.4.1.23 Bgr;lf\_fi(EJRz - |SDA Master Agreement and Schedule Stage 2 -

Adcbe Acrobat 8.25.4.1.2.4 | GLCR2 - {SDA Schedule Stage 2 - BBVA

Folder 8.25.41.3 | Att G.33 - Constitutions of Transaction Parties

Adobe Acrobat 8.25.4.1.3.1 | Goldling 1 Holdings Pty Ltd

Adobe Acrobat 8.25.4.1.3.2 | Goldling 2 Holdings Pty Ltd

Adobe Acrobat 8.25.4.1.3.3 | Goldling 2 Pty Ltd

Adobe Acrobat 8.25.4.1.3.4 | Goldling Securitisation 2 Holdings Pty Ltd

Adobe Acrobat 8.25.4.1.3.5 | Goldling Securitisation 2 Pty Ltd

Adobe Acrohat 8.254.1.3.6 | Secure Co Hold Trust 2 Trust Deed

Folder 8.254.1.4 | Att G.35 - Credit Support Fee Lefters

Adobe Acrobat 8.95.4.1 4.1 agdreggljfi%%og Fee Letter between GoldLinQ 2 Holdings

Adobe Acrobat 8.25.4.1 49 Egﬁ?ﬁfvﬁggg Fee Letter between GoldLinQ Holdings and

Adobe Acrobat 8.05.4143 G%ﬁgﬁ;igugﬂzrltdf;e;etter between GoldLinQ Holdings and

Folder 8.25.4.1.5 | Att G.37 Equity Commitment Letters(
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Adobe Acrobat 8.25.4.1.5.1 | Att G.37a Keolis Equity Commitment Letter
Adcbe Acrobat 8.25.4.1.5.2 | Att G.37b Palisade Equity Commitment Letter
Adobe Acrobat 8.25.4.1.5.3 | Att G.37¢c Aveng Equity Commitment Letter
Adobe Acrobat 8.25.4.1.5.4 | Aft G.37d INPP Equity Commitment Letter
Adobe Acrobat 8.25.4.1.5.5 | Att G.37e Marubeni Equity Commitment Letter
Adobe Acrobat 8.25.41.56 | Att G.37f Plenary Equity Commitment Letter
Folder 8.25.41.6 | Att G.40 Audited Accounts of Equity Investors
Adabe Acrobat 8.25.4.1.6.1 | AAH Financial Statement- 30 June 15 - Final
Adobe Acrobat 8.25.4.1.6.2 | 1PP Aust Limited signed accounts 31 12 14[1]
Adobe Acrobat 8.25.4.1.6.3 | Marubeni Corporation Audit Report 2014
Adobe Acrobat 8.25.4.1.6.4 | PASIF 1_30 June 2015 Signed Financial Statements
Adobe Acrohat 8.25.4.1.6.5 | PASIF 2_30 June 2015 Signed Financial Statements
Folder 8.2541.7 | Aftt G.41 Audited Accounts of D&C Contractor
Adobe Acrobat 8.254.1.71 | Leighton Contractors Special Purpose 2014
Folder 8.25.41.8 | Aftt G.42 Audited Accounts of O&M Contractor
Adobe Acrobat 8.95.4.1.8.1 (si?é)nzgold Coast Financial Statements 30 June 2015
Folder 8.25.4.1.9 | Aft G.43 Audited Accounts of Core Guarantor
Adobe Acrobat 8.25.4.1.9.1 | CIMIC Group Dec 2014 Annual Report
Adobe Acrobat 8.254.1.9.2 | Downer ED!FY15
Adobe Acrobat 8.25.4.1.8.3 | KEOLIS-5A - audited - consolidated - EN-2014
Faolder 8.25.4.1.10 | Att G.44 Base Case Financial Model(
Compressed File 8.25.4.1.10.1 | GCLR_Extension_ OFModSubmission20160418
Folder 8.25.4.1.11 | Alt G.49 Draft Insurance Policies and Letters of Support
Schedule 7 (Insurance) Contract Works Material Damage
Adabe Acrobat 825.4.1.111 and Advanced Business Interr_certificate placement
Schedule 7 (Insurance) Contract Works_Legal
Adobe Acrobat 8.25.4.1.11.2 Liability certificate placement
Schedule 7 (Insurance) CPB Certificate Employers
Adobe Acrobat 8.25.4.1.11.3 Liab Workers Comp
Adobe Acrobat 8.25.4.1.11.4 | Schedule 7 (Insurance) CPB Certificate Motor
Adobe Acrobat 8.25.4.1.11.5 | Schedule 7 (Insurance) CPB Plant_Equipm_Endorse
Adobe Acrobat 8.25.4.1.11.6 | Schedule 7 (Insurance) CPB Plant_Equipm_Endorse2
Adobe Acrobat 8.25.4.1.11.7 | Schedule 7 (Insurance) Marine Insurance Strategy
Adobe Acrobat 8.25.4.1.11.8 | Schedule 7 (Insurance) Marine_sample wording
Adobe Acrobat 8.25.4.1.11.8 | Schedule 7 {Insurance) Professional Indemnity Policy
Adobe Acrobat 8.25.4.1.11.10 | Schedule 7 (Insurance) Professional Indemnity Schedule
Schedule 7 (Insurance) Professional Indemnity_certificate
Adobe Acrohat 8.25.41.11.11 placement
Adobe Acrobat 8.2541.12 | Attt G.1 - Refinancing Co-ordination Deed
Att G.2 Amended and Restated Syndicated Facility
Adobe Acrobat 8.25.4.1.13 Agreement (Stage 1)
Adobe Acrabat 80541 14 (Sﬁtat;.%)Amended and Restated Common Terms Deed
Adobe Acrobat 8.95.4.115 (SAtggC:aﬁ)- Amended and Restated Security Trust Deed
Adobe Acrobat 8954116 Att G.6 - Amended and Restated Global Deed of Security

(Stage 1)
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Adobe Acrobat 8.25.4.1.17 | Att G.7 - General Security Deed (Stage 1)

Adobe Acrobat 8254118 (é{ggiﬁ)- Amended and Restated Debt Finance Side Deed

Adobe Acrobat 8.254.1 19 (SAtt;gGe.i!)— Amended and Restated Account Bank Deed

Adobe Acrobat 8.25 4120 Att G.10 - Amendment Deed {Stage 1 Subordinated Loan
Agreement)

Adobe Acrobat 8.25.4.1.21 | Ait G.11 Syndicated FFacility Agreement (Stage 2)

Adobe Acrobat 8.25.4,1.22 | Att G.12 Common Terms Deed (Stage 2)

Adobe Acrobat 8.254.1.23 | AttG.13- On-Loan Agreement (Stage 2)

Adobe Acrobat 8.25.4.1.24 | Aflt G.14 - Securitisation Agreement (Stage 2)

Adobe Acrobat 8.25.4.1.25 | Att G.15 - Payment Directions Deed (Stage 2)

Adobe Acrobat 8.25.41.26 | Aflt G.16 - Security Trust Deed (Stage 2)

Adobe Acrobat 8.25.4.1.27 | Att G.17 - General Security Deed (Stage 2)

Adobe Acrobat 8.254.1.28 | At G.18 - Inter-Stage Security (Stage 2)

Adobe Acrobat 8.25.4.1.29 | Aflt G.19 - Inter-Stage Security Sharing Deed (Stage 2)

Adobe Acrobat 8.25.4.1.30 | Att G.20 - Debt Finance Side Deed (Stage 2)

Adobe Acrobat 8.25.4.1.31 | Att G.21 - Agreement to Sub-Licence {Stage 2)

Adobe Acrobat 8.25.4.1.32 | Att G.22 - Operations Sub-licence (System Site) (Stage 2)

Adobe Acrobat 8.95.4.1.33 (étgg%.gi’ - Project Co 2 Hedge Agreement ISDA Schedule

Adobe Acrobat 8.254.1.34 | Al G.25 - Account Bank Deed (Stage 2)

Adobe Acrobat 8.25.4.135 (gt:gGe%? - Security Trustee and Facility Agent Fee Letter

Adabe Acrobat 8.25.4.1.36 | Aft G.27 - Payment Certifier Deed

Adobe Acrobat 8.25.4.1.37 (g;gg%%&)% - Security Trustee and Facility Agent Fee Letter

Adobe Acrobat 8.25.4.1.38 | Att G.29 Stage 2 Financial Close Adjustment Protocol

Adobe Acrobat 8.25.4.1.39 | Att G.29A Transition Services Deed (GoldLinQ 2 Pty Ltd)

Att G.20B Transition Services Deed (GoldLinQ

Adobe Acrobat 8.25.4.1.40 Securitisation 2 Holdings Pty Ltd) -

Adobe Acrobat 8.25.4.1.41 | At G.30 GCLR - Shareholders Agreement

Adobe Acrobat 8.254.1.42 | Att G.31 - Deferred Equity Commitment Deed (Stage 2)

Adobe Acrobat 8.256.41.43 | Aft G.32 - Subordinated Loan Agreement (Stage 2)

Adobe Acrobat 8.25.4.1.44 | Att G.34 - Consolidated Group Tax Agreements

Adobe Acrobat 8.25.4.1.45 Att G.36 Senior Debt Mandate, Commitment & Fee
Letters Stage 1

Adobe Acrobat 8.05.4.1 46 Att G.36 Senior Debt Mandate, Commitment & Fee
Letters_Stage 2

Adobe Acrobat 8.25.4.1.47 | Aft G.39 Letters to Project Director

Adobe Acrobat 8.25.4.1.48 | Aftt G.47 GCRT Project Tax Opinion

Microsoft Word . . . . )

Document 8.254.2 | GoldLinQ Returnahle - R24 Financial Considerations F (2)

Adobe Acrobat 8.25.43 | GoldLinQ Returnable - R24 Financial Considerations F

Folder 8.26 | Returnable 25 - D&C and O&M Costs for extended System

Folder 8.26.1 | Comparisons

Microsoft Word 8.26.1.1 GoldLinQ Returnable - R25 DC and OM Costs for Extended

Document U7 1 System 201604
Adobe Acrobat 8.26.1.2 | R25 Comparison
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Folder 8.26.2 | Compliance Matrix

R25 - D&C and O&M Cosis for extended System -
Adobe Acrobat 8.2621 | &ompliance Matrix 201604 F
Folder 8.26.3 | Document Map
Adobe Acrobat 8.26.3.1 R25 Doc Map
Folder 8.26.4 | Returnable

Returnable - R25 DC and OM Costs for Extended
Adobe Acrobat 8.26.4.1 System_ F
Folder 8.27 | Returnable 26 - OF Maodification Form
Adobe Acrobat 8.27.1 GoldLinQ Returnable - R26 OF Meodification Form
Folder 8.28 | Returnable 27 - OF Modification evidence of process
Folder 8.28.1 Comparisons
Adobe Acrobat 8.28.1.1 | Comparison
Microsoft Word e s .

Document 8.28.1.2 | Returnable - R 27 OF Modification Evidence of Process F

Folder 8.28.2 | Compliance Matrix

R27 - OF Modification Evidence of Process - Compliance
Adobe Acrobat 8.28.2.1 Matrix 201604 F
Folder 8.28.3 | Document Map
Adohe Acrobat 8.28.3.1 R27 Doc Map
Folder 8.28.4 | Returnable
Folder 8.28.41 | Attachments
Adabe Acrobat 8.28.4.1.1 1 Attachment G.1 Stage 2 - OF Modifications Plan
Adobe Acrobat 8.28.41.2 | Atftachment G.2 Stage 2 - D&C Procurement Sub-Plan
Adobe Acrobat 8.28.41.3 | Attachment G.3 Evaluation Plan for Expression of Interest
Adobe Acrobat 898 4.1.4 Attachment G.4 Stage 2 - Evaluation Plan D&C Request

for Tender
Adobe Acrobat 8.28.4.1.5 P,Il‘;t;[}achment G.5 Stage 2 - Rail System Core Scope Sub-
Adobe Acrobat 8.28.4.1.6 | Attachment G.6 Stage 2 - O&M Modification Sub-Plan
Adobe Acrobat 8.28.4.1.7 | Attachment G.7 Stage 2 Finance Procurement Sub-Plan
Adobe Acrobat 8.08.4.1.8 R/I\:t_}_achment G.8 Stage 2 - D&C Contract Evaluation Report
Adobe Acrobat 8.28.4.1.9 Rl;g(a);:thment G.12 Lender's Technical Advisors Third Draft
Adobe Acrobat 8.28.4.1.10 | Attachment G.13 Probity Plan
Adobe Acrobat 8.28.4.1.11 | Attachment G.14 Probity Advisor's Clearance Report
Adobe Acrobat 8.28.4.2 | Returnable - R 27 OF Modification Evidence of Process F
Microsoft Excel e o
Spreadsheet 8.29 | OF Modification Submission Structure 20160418 1pm

Folder 9.0 | Independent Verifier
Adobe Acrobat 9.1 | Table of Contents_ GHDSMEC JV
Adobe Acrobat 9.2 | Cover Letter GHDSMEC JV
Adobe Acrobat 9.3 | Executive Summary_FINAL
Adobe Acrobat 9.4 | Appendix 1-A - Teaming Agreement_GHDSMEC JV
Adobe Acrobat 9.5 | Appendix 3-A - 01 Org Structure - Copy
Adobe Acrobat 9.6 | Appendix 3-A - 02 Curricula Vitae
Adobe Acrobat 9.7 | Returnable 01 - 1V Structure GHDSMEC JV
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Adobe Acrobat 9.8 | Returnable 2 - Quality Assurance_GHDSMEC JV
Adobe Acrobat 9.9 | Returnable 3 - Key Personnel

Adobe Acrobat 9.10 i Returnable 4 - IVMP_GHDSMEC JV

Adobe Acrobat 9.11 | Returnabie 08 - Compliance Declaration_GHD - Copy
Adobe Acrobat 8.12 | Returnable 9 - Offer Form_FINAL

Adobe Acrobat 0.13 Cig;urgzbéesu)écc‘?\?w pliance with the Building

Adobe Acrobat 914 Returnable 11 - Declaration of Compliance_Building

Code FINAL
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Transmittal SLR2-01 (28 September 2015)

Folder item File Name Rev File

Name Type

Reference 01-01 0100 Design.12da RevO | 12pA

Design /

Design 01-02 |5109 Design.12da Rev0 | 12pa

Models
01-03 |6104 Design.12da Rev0 | 12pa

Reference 01-04  |240570-0-10-05-D G-0100 —C|_REV A RevA | PDF

Design /

Drawings 01-05 | 240570-0-10-05-D G-0100 -GA_ REV A RevA | PDF
01-06  1240570-0-10-05-D G-0100 -G D _REV A RevA | PDF
01-07  |240570-0-10-05-D G-0100 -G E_REV A RevA | PDF
01-08  |240570-0-10-05-DG -0100-L5- REV- A RevA | PDF
01-09  1240570-0-10-05-D G-0100 -TC_REV A RevA | PDF
0110 [240570-0-20-05-D G-0100 -DD REV A RevA | PDF
0111 |240570-0-40-05-D G-0100 -EF _REV A RevA | PDF
01-12  1240570-0-45-05-D G-0100 -BR_REV A RevA | PDF
01-13 | 240570-0-45-05-D G-0100 -SD _REV A RevA | PDF
01-14 | 240570-0-65-05-D G-0000 -RP _REV A RevA | PDF
01-15  1240570-0-80-05-D G-0100 -AD _REV A RevA | PDF
01-16  1240570-0-80-05-D G-0100 -AD-00000! _REV B RevB | PDF
01-17 | 240570-0-80-05-D G-0100 -AD-00002_REV B RevB | PDF
01-18  |240570-CJ -B0-05-D G-0100 -AD-00004 _REV_B RevB | PDF

Reference GCLR Stage 2 Flythrough & Logos Rev 0 | Media

Design / Fly 01-19

Thru

Reference 01-20  |IRTC Concept Design Sept 14 Drawings Rev0 | PDF

Design /

IRTC 01-21 | IRTC Concept Design Sept 15 Drawings Rev0 | PDF

Concept
01-22  [|RTC Planning Study Report Rev0 | PDF

Reference 01-23 | Single Track Operations and At-Grade Crossing of Rev0 | PDF
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Folder Item File Name Rev File
Name Type
Design / Clsen Avenue
Operations
01-24 | TA3129 Initial Light Rail Operational Services Plan Rev0 | PDF
Reference 01-25 |GCLR Stage 2 Microsim Report Rev0 | PDF
Design /
Reports 01-26 | GCLR Stage 2 Reference Design Report Rev0 | PDF
01-27 GCLR Stage 2 Review of ,Olsen Avenue and Rev 0 PDF
Parklands Drive turning movements
01-28 GCLR. :Stage 2_ Technical Note Additional N1oise Rev 0 PDF
Modelling and Assessment For LR ,only_
01-29 | GCLR: Stage 2 Technical ~ Note LRT Track From Rev0 | PDF
01-30 ) GCLR Stage 2_ TMR Reviews Register_issued 140615 | Rev0 | PDF
01-31 Helensvale :Station Expansion Reference Design Rev 0 PDF
Addendum 1 - Report
01-32 {Main Report -Traction Power Supply System and Rev 0 PDF
Mutual Inferaction Studies
Transmittal SLR2-02 {28 September 2015)
Folder Name item File Name Rev File
Type
Investigations . .
/ 02-01 giotechnlcal Survey Brief on General Arrangement 0 PDF
Geotechnical g
Investigations|] 02-02 |Borehole photographs 0 PDF
!
Geotechnical 02-03 | GCLR draft logs210915 0 PDF
/ Boreholes
02-04  |Preliminary Logs 160915 0 PDF
Investigations| 02-05 | Cone Penetrometer Report 0 PDF
/
Geotechnical 7P
/ Cone 02-06 | Cone Penetrometer Analysis Excel 0 Excel
Penetrometer
Investigations! 02-07 | Steronet Defect Data 0 EXCEL
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Folder Name Item File Name Rev File
Type

/

Geotechnical

/ Geological 02-08 | Steronet Plots 0 PDF

Mapping

Investigations | 02-09 1120313 Smith Street Blast Investigation 0 PDF

/

Geotechnical | 02-10  1R1371 Smith St Connection 1983 0 PDF

{ Historic

MR 02-11  |R1779 Olsen Av 1991 0 POF

Geotechnical

Investigations|  02-12 | R1878 GC Highway at Helensvale Stn 1993 0 PDF
02-13  |R1890 QR Bridge over Smith St 1994 0 PDF
02-14 | R1895 QR Bridge of Coombabah Ck 1994 0 PDF
02-15 | R1909 Beenleigh — Redland Bay to Smith St 1994 0 PDF
02-16  |R1999 Beenleigh ~ Redland Bay to Smith St 1995 0 PDF
02-17 | R3003 Beenleigh — Redland Bay to Smith St 1996 0 PDF

Geotechnical

/ Laboratory 02-18 | G005 (GCLR) 25-09-15 0 PDF

Testing

Preliminary

Borehole 02-19 | GCLR Stage 2 Preliminary Logs230915 0 PDF

Logs

Investigations| 02-20  |151172-001-MIS-A.12da 0 12DA

{ Potholing

PUPs 02-21  |GCLR 16.01 0 PDF
02-22 GCLR 18.01 ) PDF
02-23 GCLR 19.01 0 PDF
02-24 |GCLR 19.03 0 PDF
02-25 (GCLR198.04 0 PDE
02-26 |GCLR 19.05 0 PDF
02-27 |GCLR 19.06 0 PDF
02-28 GCLR 20 0 PDF
02-29 |GCLR 20.01 and 20.02 0 PDF
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Folder Name ltem File Name Rev File
Type
02-30 GCLR 20.03 0 PDF
02-31 GCLR 20.04 0 PDFE
02-32 |GCLR 20.05 and 20.06 0 PDF
02-33 |GCLR 20.07 and 20.08 0 PDF
02-34 |GCLR 20.09 and 20.10 0 PDF
02-35 GCLR Stage 2 — Southern Section PUP Potholing 0 PDE
02-36 | Potholing Schedule on Existing Features Dwg 0 PDF
Investigations{ 02-37 | GCLR 20150922_RevA.12d 0 12DA
/ Topographic
Survey 02-38 | GCLR_As_Built{GCCC_Grid).12da 0 12DA
02-39 GCLR_|ssuei150921(tin_only).12da 0 12DA
02-40 |GCLR_Tin_20150921.dwg 0 DWG
02-41 |Gold Coast Light Rail Stg2_RevA 0 PDF
Transmittal SLR2-03 {28 September 2015)
Folder ltem File Name Rev File
Name Type
Environment | 03-01 | DXF_0(1).geo 0 GEO
é}oundPLAN 03-02 |DXF_0(2).geo 0 GEO
Geofiles
03-03 |DXF_0(3).geo 0 GEO
03-04 DXF_0.geo 0 GEO
03-05 |DXF_0_25.geo 0 GEO
03-06 |DXF_0_RF_PRINT AREA.geo 0 GEO
03-07 DXF_Buildings_FCG.geo 0 GEO
03-08 DXF_GENIO[SURVEY MAP 2000 PCG94]D 0 GEO

Strings.geo
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Folder Item File Name Rev File
Name Type
0309 g:ii5§§:;O[SURVEY MAP 2000 PCG941F 0 GEO
03.10 gi:iiQSI;I;J;O{SURVEY MAP 2000 PCG94]G 0 GEO
03.11 Es)::ii_éSE:;O[SURVEY MAP 2000 PCG94]R 0 GEO
0342 gf:;g;;(fs;ciSURVEY MAP 2000 PCG94]S 0 GEO
0313 g::ii;agieN;O[SURVEY MAP 2000 PCG94]S 0 GEO
0314 g:iESEI;:;O[SURVEY MAP 2000 PCGo4]W 0 GEO
03-15 | DXF_LABELS.geo 0 GEO
03-16 |DXF_MRR_MC(1).geo 0 GEO
03-17 |DXF_MRR_MC.geo 0 GEO
03-18 |DXF_SE_MH.geo 0 GEO
03-19  |DXF_WALL geo 0 GEO
03-20 |DXF_ZZ2D Tree_Outline.geo 0 GEO
03-21 |GCLR - 300m Buffer Zone.geo 0 GEO
03-22 |GCLR - Buildings.geo 0 GEO
03-23 | GCLR - Elevation Envolope.geo 0 GEO
03-24 GCLR - Ground Absorption.geo 0 GEO
03-25 |GCLR - Heavy Rail alignment - 2014.geo 0 GEO
03-26 | GCLR - Heavy Rail alignment - 2028.geo 0 GEO
03-27 |GCLR - Heavy Rail alignment.geo 0 GEO
03-28 |GCLR - HV Section - 2028.geo 0 GEO
03-20 |GCLR - LR Section - East Side - 2028 Day.geo 0 GEO
03-30 GCLR - LR Section - East Side - 2028 Night.geo 0 GEO
03-31 |GCLR- LR Sections.geo 0 GEO
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03-32 | GCLR - Rail - Calc Area - HR.geo 0 GEO
03-33 | GCLR - Rail - Calc Area - LR.geo 0 GEO
03-34 | GCLR - Residential Fences.geo 0 GEO
03-35 |GCLR - Roads - Calc Areas.geo 0 GEO
03-36 | GCLR - Single Point Receivers.geo 0 GEO
03-37 [GCLR - The Most Exposed Buildings.geo 0 GEO
03-38 | GCLR alignment - Elevation contoiurs.geo 0 GEO
03-39 | GCLR alignment - Option H2.geo 0 GEOQ
03-40  |LR Strings - Day.geo 0 GEOQ
03-41 | LR Strings - Night.geo 0 GEO
03-42 Noise Wall - 3.0 m North of Smith St Motorway - 0 GEO
testing.geo
03-43 | Noise Wall - 3.0 m North of Smith St Motorway.geo 0 GEO
03-44 | Noise Wall - LR - 2.0 m.geo 0 GEO
03-45 | Noise Wall - LR - 3.0 m.geo 0 GEO
03-46 | Noise Wall - LR - 4.0 m.geo 0 GEQ
03-47 | Noise Wall - LR Only - 2.0m.geo 0 GEO
03-48 | Noise Wall - LR Only - 3.0m.geo 0 GEO
03-49 | Noise Wall - LR Only - 4.0m.geo 0 GEO
03-50 | Noise Wall - LR Only - 5.0m.geo 0 GEQ
03-51 | Noise Wall - LR Only - 6.0m.geo 0 GEO
03-52  |Noise Wall - LR Section.geo 0 GEO
03-53  {Noise Wall - Road 4.0 m.geo 0 GEO
03-54 | Noise Wall - Road - 2.0 m.geo 0 GEO
03-55  |Noise Wall - Road - 3.0 m.geo 0 GEO
03-36  {Noise Wall - Road - 4.0 m along light rail line.geo 0 GEO
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Folder ltem File Name Rev File
Name Type
03-57 | Noise Wall - Road - 4.0 m.geo 0 GEO
03-58  |Noise Wall - Road - 5.0 m.geo 0 GEO
03-59 | Noise Wall - Road - 6.0 m.geo 0 GEO
03-60 | One Noise Wall - 4.0 along the property 0 GEO
boundary.geo
03-61 |Roads - Redundant.geo 0 GEO
03-62 | Smith Olsen - Buildings most relevant.geo 0 GEO
03-63 | Smith Olsen - Buildings.geo 0 GEO
03-64  |Smith Olsen - Elevation contours - Backup.geo 0 GEO
03-85 | Smith Olsen - Elevation contours.geo 0 GEO
03-66 | Smith Olsen - Noise Barrier.geo 0 GEO
03-67 | Smith Olsen - Roads - 2014 Updated.geo 0 GEO
03-68  |smith Olsen - Roads - 2014.geo 0 GEQ
03-69 |Smith Olsen - Roads - 2028.geo 0 GEQO
03-70 | Smith Olsen - Roads.geo 0 GEO
03-71  |Smith St 2011 - Buildings 300m Buffer most 0 GEO
relevant.geo
03-72 | Smith St 2011 - Buildings 300m Buffer.geo 0 GEO
03-73 | Smith St 2011 - Elevation contours - Backup.geo 0 GEO
03-74 | Smith St 2011 - Elevation contours.geo 0 GEO
03-75  }Smith St 2011 - Noise Barriers surveyed 2008.geo 0 GEO
03-76 | Smith St 2011 - Road Traffic.geo 0 GEO
03-77 | Smith St 2011 - Roads - 2014.geo 0 GEO
03-78 | Smith St 2011 - Roads - 2028.geo 0 GEO
03-79  |Smith St 2011 - Roads - 214 Updated.geo 0 GEO
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Transmittal SLR2-04 {28 September 2015)

footprint

Folder Name item |File Name Rev File
Type
Environment / 02-01 | Draft GCLR Statutory approvals table Concept 0 PDF
Drait Approvals Design
Matrix Concept
Design
Environment / 02-02 i GeLR Stage 2 EAR 1 0 PDF
EAR
Environment/ | 92-03 |Attachment 1 Figure 1.1 Proposed GoldCoast Light 0 PDF
Referral Rail Stage 2 alignment and project footprint
Documents /
Attachments 02-04 | Attachment 2 Figure 1.2 Existing IRTC and road 0 PDF
corridors associated with GCLR Stage 2
02-05 | Attachment 3 Figure 1.3 Properties partially or whoily 0 PDE
intersected by the Project footprint
02-06 |Attachment 4 HCLR Stage 2 Environment 0 PDE
Assessment Report
02-07 | Attachment 5 Protected Matters Search Tool Report 0 PDF
and Likelihood of occurrence assessment
02-08 |Attachment 6 Figure 3.1 Ramsar wetlands and DIWA 0 PDF
within proximity to the GCLR Stage 2 footprint
02-08 |Aftachment 7 Figure 3.3 GCLR Stage 2 EPBC Act 0 PDF
Listed species and potential habitat
02-10 | Attachment 8 Figure 3.4 GCLR Stage 2 Koala Spot 0 PDF
Assessment Technique results
02-11 |Attachment 9 Figure 3.5 Potential Koala movement 0 PDF
corridors and barriers
02-12 | Attachment 10 Gold Coast Light Rail Stage 2 0 PDF
Significant Species Management Plan Preliminary
02-13 | Attachment 11 Figure 3.7 GCLR Stage 2 ASRIS acid 0 PDF
sulphate soil probabhility mapping
02-14 | Attachment 12 GIS file for GCLR Stage 2 project 0 ZIP
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Transmittal SLR2-05 {28 September 2015)

Folder Name |ltem File Name Rev File
Type
QR/!/ QR 05-01 |Helensvale — Smith 5t Cable Route Marked Up 0 PDF
Alignment
05-02 |Helensvale to Smith St Cabling marked up AS etc 0 PDF
05-03 |if429 0001-Part of Proposed Cable Route 0 PDF
QR/ QR 05-04 141015 Footbridge support email CB 0 PDF
Helensvale Stn
05-05 |[240570-6-10-05-SK-00028_1 0 PDE
05-06 |HSE Steering Committee —~ Endorsement Lefter 0 PDF
QR/QR 05-07 | CIVIL-SR-001 0 PDF
Specs
05-08 |[CIVIL-SR-002 0 PDF
05-09 |CIVIL-SR-003 0 PDF
05-10 | CIVIL-SR-005 0 PDF
05-11 {CIVIL-SR-006 0 PDF
05-12 [CIVIL-SR-007 0 PDE
05-13 |CIVIL-S8R-008 0 PDF
05-14 |CIVIL-SR-012 0 PDF
05-15 | CIVIL-SR-013 0 PDF
05-16 jCIVIL-SR-014 0 PDF
05-17 {CIVIL-SR-016 0 PDE
05-18 |CIVIL-SR-017 0 PDF
EAP 7 — Assigning rail industry spectrum in the 400 0 PDE
05-19
MHz band
05-2¢ | Guide for development in a railway environment 0 PDF
05-21 |J04 — CON-6227 MD-13-339 Station Design Manual 0 PDF
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Transmittal SL.R2-06 (28 September 2015)

Folder Name [ltem File Name Rev File
Type
PUP 06-01 | AAPT Statement of Requirements + Attachmentis 0 PDF
Statement of
Requirements | 06-02 | ApA Statement of Reguirements + Attachments 0 PDF
06-03 |Energex Statement of Requirements + Attachments 0 PDF
06-04 |GCW Statement of Requirements + Attachments 0 PDE
06-05 |Optus Statement of Requirements + Attachments 0 PDE
06-06 | Telstra Statement of Requirements + Attachments 0 PDF
06-07 |UECOMM Statement of Requirements + 0 PDF
Attachments
Transmittal SLR2-07 (28 September 2015)
Folder Name |ltem File Name Rev File
Type
Traffic 07-01 | Guide to Managing Traffic Disruption 0 PDF
07-02 T0585.01 GCRT Stage 2 2 Intersection Reports 0 ZIP
07-03 |T0585.01 Gold Coast Hwy Automatic Reports 0 ZIP
07-04 T0585.01 Labrador Carrara Rd Automatic Reports 0 ZIp
07-05 ([T0585.01 Nerang Southport Rd Automatic Reports 0 ZIP
07-08 i TR Traffic Management Requirements 0 PDF
Transmittal SLR2-08 (28 September 2015)
Folder Name |Item File Name Rev File
Type
Reference 8-1 |240570-0-10-05-DG-0100-CL-00001.dwg 0 DWG
gzzggg / §-2 |240570-0-10-05-DG-0100-CL-00002.dwg 0 DWG
Models/ 8-3 |240570-0-10-05-DG-0100-CL-00003.dwg 0 DWG
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Folder Name |[ltem File Name Rev File
Type
ACAD 8-4 |240570-0-10-05-DG-0100-CL-00004.dwg 0 DWG
8-5 |240570-0-10-05-DG-0100-CL-00005.dwg 0 DWG
8-6 |240570-0-10-05-DG-0100-CL-00006.dwg 0 DWG
8-7 |240570-0-10-05-DG-0100-CL-00007.dwg 0 DWG
8-8 |240570-0-10-05-DG-0100-CL-00008.dwg 0 DWG
8-9 |240570-0-10-05-DG-0100-CL-00009.dwg 0 DWG
8-10 |240570-0-10-05-DG-0100-CL-00010.dwg 0 DWG
8-11 1240570-0-10-05-DG-0100-CL-00011.dwg 0 DWG
8-12 |240570-0-10-05-DG-0100-CL-00012.dwg 0 DWG
8-13 |240570-0-10-05-DG-0100-CL-00013.dwg 0 DWG
8-14 |240570-0-10-05-DG-0100-CL-00014.dwg 0 DWG
8-15 |240570-0-10-05-DG-0100-CL-00015.dwg 0 DWG
8-16 |240570-0-10-05-DG-0100-CL-00016.dwg 0 DWG
8-17 |240570-0-10-05-DG-0100-CL-00017.dwg 0 DWG
8-18 |[240570-0-10-05-DG-0100-CL-00018.dwg 0 DWG
8-19 |240570-0-10-05-DG-0100-CL-00019.dwg 0 DWG
8-20 |240570-0-10-05-DG-0100-CL-00020.dwg 0 DWG
8-21 |240570-0-10-05-DG-0100-CL-00021.dwg 0 DWG
8-22 |240570-0-10-05-DG-0100-DI-00001.dwg 0 DWG
8-23 1240570-0-10-05-DG-0100-DI-00002.dwg 0 PWG
8-24 |240570-0-10-05-DG-0100-GA-00001.dwg 0 DWG
8-25 |240570-0-10-05-DG-0100-GA-00002.dwg 0 DWG
8-26 |240570-0-10-05-DG-0100-GA-00003.dwg 0 DWG
8-27 |240570-0-10-05-DG-0100-GA-00004.dwg 0 DWG
8-28 |240570-0-10-05-DG-0100-GA-00005.dwg 0 DWG
8-29 |240570-0-10-05-DG-0100-GA-00006.dwg 0 DWG
8-30 |240570-0-10-05-DG-0100-GA-00007.dwg 0 DWG
8-31 |240570-0-10-05-DG-0100-GA-00008.dwg 0 DWG
8-32 |[240570-0-10-05-DG-0100-GA-00009.dwg 0 DWG
8-33 240570-0-10-05-DG-0100-GA-00010.dwg 0 DWG

14320451/195833433/3




Folder Name |ltem File Name Rev File
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8-34 }240570-0-10-05-DG-0100-GA-00011.dwg 0 DWG
8-35 |240570-0-10-05-DG-0100-GA-00012.dwg 0 PDWG
8§-36 |240570-0-10-05-DG-0100-GA-00013.dwg 0 DWG
8 -37 |240570-0-10-05-DG-0100-GA-00014.dwg 0 DWG
8-38 |240570-0-10-05-DG-0100-GA-00015.dwg 0 PDWG
8§ -39 |240570-0-10-05-DG-0100-GA-00016.dwg 0 DWG
8-40 |240570-0-10-05-DG-0100-GA-00017.dwg 0 DWG
8-41 |240570-0-10-05-DG-0100-GA-00018.dwg 0 DWG
8-42 |240570-0-10-05-DG-0100-GA-00019.dwg 0 DWG
8 -43 |240570-0-10-05-DG-0100-GA-00020.dwg 0 DWG
8 - 44 | 240570-0-10-05-DG-0100-GA-00021.dwg 0 DWG
8-45 |240570-0-10-05-DG-0108-GD-00001.dwg 0 DWG
8-46 |240570-0-10-05-DG-0100-GD-00002.dwg 0 DWG
8 -47 |240570-0-10-05-DG-0100-GD-00003.dwg 0 DWG
8-48 |240570-0-10-05-DG-0100-GD-00004.dwg 0 DWG
8 -49 |240570-0-10-05-DG-0100-GD-00005.dwg 0 DWG
8-50 |240570-0-10-05-DG-0100-GD-00006.dwg 0 DWG
8-51 |240570-0-10-05-DG-0100-GN-00001.dwg 0 DWG
8-52 {240570-0-10-05-DG-0100-L.P-00001.dwg 0 DWG
8 -53 |240570-0-10-05-DG-0100-LS-00001.dwg 0 DWG
8 -54 1240570-0-10-05-DG-0100-L5-00002.dwg 0 DWG
8§-55 [240570-0-10-05-DG-0100-LS-00003.dwg 0 DWG
8-56 |240570-0-10-05-DG-0100-L8-00004.dwg 0 DWG
8-57 |240570-0-10-05-BDG-0100-LS-00005.dwg 0 DWG
8-58 |240570-0-10-05-DG-0100-LS-00006.dwyg 0 DWG
8-59 |240570-0-10-05-DG-0100-LS-00007.dwg 0 DWG
8 -60 |240570-0-10-05-DG-0100-LS-00008.dwg 0 DWG
8-61 |240570-0-10-05-DG-0100-LS-00009.dwg 0 DWG
8-62 |240570-0-10-05-DG-0100-LS-00010.dwyg 0 DWG
8-63 |240570-0-10-05-DG-0100-LS-00011.dwg 0 DWG
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8-64 |240570-0-10-05-DG-0100-L5-00012.dwg 0 DWG
8§-65 [240570-0-10-05-DG-0100-L.S-00013.dwg 0 DWG
8-66 |240570-0-10-05-DG-0100-L5-00014.dwg 0 DWG
8-67 |240570-0-10-05-DG-0100-LS-00015.dwg 0 DWG
8-68 |240570-0-10-05-DG-0100-LS-00016.dwg 0 DWG
8-68 |240570-0-10-05-DG-0100-1.5-00017.dwg 0 DWG
8-70 |240570-0-10-05-DG-0100-LS-00018.dwg 0 DWG
8-71 1240570-0-10-05-DG-0100-1.5-00019.dwg 0 DWG
8-72 |240570-0-10-05-DG-0100-LS-00020.dwg 0 DWG
8-73 |240570-0-10-05-DG-0100-L.5-00021.dwg 0 DWG
8-74 ;240570-0-10-05-DG-0100-TC-00001.dwg 0 DWG
8-75 |240570-0-10-05-DG-0100-TC-00002.dwg 0 DWG
8-76 |240570-0-10-05-DG-0100-TC-00003.dwg 0 DWG
8-77 [240570-0-10-05-DG-0100-TC-00004.dwg 0 DWG
8-78 |240570-0-10-05-DG-0100-TC-00005.dwy 0 DWG
8-79 |240570-0-10-05-DG-0100-TC-00006.dwg 0 DWG
8-80 1240570-0-10-05-DG-0100-TC-00007.dwg 0 DWG
8-81 |240570-0-10-05-DG-0100-TC-00008.dwg 0 DWG
8-82 |240570-0-10-05-DG-0100-TC-00009.dwyg 0 DWG
8-83 240570-0-10-05-DG-0100-TC-00010.dwg 0 DWG
8-84 |[240570-0-10-05-DG-0100-TC-00011.dwg 0 DWG
8 -85 [240570-0-10-05-DG-0100-TC-00012.dwg 0 DWG
8-86 |240570-0-10-05-DG-0100-TC-00013.dwg 0 DWG
8 -87 |[240570-0-10-05-DG-0100-XS-00001.dwg 0 DWG
8-88 |240570-0-10-05-DG-0100-XS-00002.dwg 0 DWG
8-89 |240570-0-10-05-DG-0100-XS-00003.dwg 0 DWG
8-90 (240570-0-10-05-DG-0100-XS-00004.dwg 0 DWG
8-91 {240570-0-10-05-DG-0100-XS-00005.dwg 0 DWG
§-92 |240570-0-10-05-DG-0100-XS-00006.dwg 0 DWG
8-93 [240570-0-10-05-DG-0100-XS-00007 .dwg 0 DWG
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8-94 |240570-0-10-05-DG-0100-XS-00008.dwg 0 DWG
8-95 |240570-0-10-05-DG-0100-XS-00009.dwg 0 DWG
8-96 |240570-0-10-05-DG-0100-XS-00010.dwg 0 DWG
8-97 |240570-0-10-05-DG-0100-XS-00011.dwy 0 DWG
8-98 |240570-0-10-05-DG-0100-X5-00012.dwg 0 DWG
8-99 |[240570-0-10-05-DG-0100-XS-00013.dwg 0 DWG
8 -100 |240570-0-10-05-DG-0100-XS5-00014.dwg 0 DWG
8-101 |240570-0-10-05-DG-0100-XS-00015.dwg 0 DWG
8-102 |[240570-0-10-05-DG-0100-XS-00016.dwyg 0 PDWG
8- 103 |[240570-0-10-05-DG-0100-X5-00017.dwg 0 DWG
8-104 |[240570-0-10-05-DG-0100-XS-00018.dwg 0 DWG
8- 105 |[240570-0-10-05-DG-0100-XS-00019.dwyg 0 DWG
8- 106 |240570-0-10-05-DG-0100-XS-00020.dwg 0 DWG
8 - 107 |240570-0-10-05-DG-0100-XS-00021.dwg 0 DWG
8- 108 |[240570-0-10-05-DG-0100-XS-00022.dwyg 0 DWG
8-108 |240570-0-10-05-DG-0100-XS-00023.dwg 0 DWG
8 -110 |[240570-0-10-05-DG-0100-XS-00024.dwg 0 DWG
8-111 |240570-0-10-05-DG-0100-X5-00025.dwg 0 DWG
8-112 |[240570-0-10-05-DG-0100-XS-00026.dwy 0 DWG
8-113 |[240570-0-10-05-DG-0100-XS-00027.dwg 0 DWG
8-114 |240570-0-10-05-DG-0100-XS-00028.dwg 0 DWG
§-115 |240570-0-10-05-DG-0100-XS-00029.dwg 0 DWG
8-116 |240570-0-10-05-DG-0100-XS-00030.dwg 0 DWG
8- 117 |240570-0-10-05-DG-0100-XS-00031.dwg 0 DWG
8-118 |240570-0-10-05-DG-0100-XS-00032.dwg 0 DWG
8-119 |240570-0-10-05-DG-0100-XS-00033.dwg 0 DWG
8-120 |240570-0-10-05-DG-0100-XS-00034.dwg 0 DWG
8-121 |240570-0-10-05-DG-0100-XS-00035.dwg 0 DWG
8-122 |240570-0-10-05-DG-0100-XS-00036.dwg 0 DWG
8-123 |240570-0-10-05-DG-0100-XS-00037.dwg ] DWG
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8 -124 |[240570-0-10-05-DG-0100-X5-00038.dwg 0 DWG
8-125 |240570-0-10-05-DG-0100-XS-00039.dwg 0 DWG
8-126 |240570-0-10-05-DG-0100-X5-00040.dwg 0 DWG
8-127 |240570-0-10-05-DG-0100-XS-00041.dwg 0 DWG
8 -128 |[240570-0-10-05-DG-0100-XS-00042.dwy 0 DWG
8 - 129 |240570-0-10-05-DG-0100-XS-00043.dwg 0 DWG
8-130 |240570-0-10-05-DG-0100-X5-00044.dwg 0 DWG
8-131 |[240570-0-10-05-DG-0100-XS-00045.dwg 0 DWG
8-132 |240570-0-10-05-DG-0100-X5-00046.dwg 0 DWG
8 -133 {240570-0-10-05-DG-0100-X5-00047.dwg 0 DWG
8-134 |240570-0-10-05-DG-0100-X5-00048.dwg 0 DWG
8- 135 |240570-0-10-05-DG-0100-XS-00049.dwg 0 DWG
8-136 |240570-0-10-05-DG-0100-XS-00050.dwyg 0 DWG
8 -137 |240570-0-10-05-DG-0100-XS-00051.dwg 0 DWG
8-138 |240570-0-10-05-DG-0100-X5-00052.dwg 0 DWG
8- 138 |240570-0-10-05-DG-0100-XS-00053.dwg 0 DWG
8- 140 |240570-0-10-05-DG-0100-X5-00054.dwg 0 DWG
8-141 |240570-0-10-05-DG-0100-XS-00055.dwg 0 DWG
8 - 142 |}240570-0-10-05-DG-0100-XS-00056.dwg 0 DWG
& -143 |240570-0-10-05-DG-0100-XS-00057.dwg 0 DWG
8 -144 | 240570-0-10-05-DG-0100-XS-00058.dwg 0 DWG
8 - 145 | 240570-0-10-05-DG-0100-XS-00059.dwg 0 DWG
8 - 146 |240570-0-10-05-DG-0100-XS-00060.dwg 0 DWG
8 -147 |240570-0-10-05-DG-0100-XS-00061.dwg 0 DWG
8 -148 |[240570-0-10-05-DG-0100-XS-00062.dwg 0 DWG
8 - 149 |240570-0-10-05-DG-0100-X5-00063.dwg 0 PWG
8 - 150 [240570-0-10-05-DG-0100-XS-00064.dwg 0 DWG
8 -151 |[240570-0-10-05-DG-0100-XS-00065.dwg 0 DWG
8 -152 |[240570-0-20-05-DG-0100-DD-00001.dwg 0 DWG
8-153 |240570-0-20-05-DG-0100-DD-00002.dwg 0 DWG
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8 -154 |240570-0-20-05-DG-0100-DD-00003.dwg 0 DWG
8 - 155 |240570-0-20-05-DG-0100-DD-00004.dwg 0 PDWG
8-156 |240570-0-20-05-DG-0100-DD-00005.dwg 0 DWG
8- 157 |240570-0-20-05-DG-0100-DD-00006.dwg 0 DWG
8 - 158 |240570-0-20-05-0G-0100-DD-00007.dwg 0 DWG
8 -159 |240570-0-20-05-DG-0100-DD-00008.dwyg 0 DWG
8 - 160 |240570-0-20-05-DG-0100-DD-00009.dwg 0 DWG
8-161 |240570-0-20-05-DG-0100-DD-00010.dwg 0 DWG
8-162 |240570-0-20-05-DG-0100-DD-00011.dwg 0 DWG
8 -163 |240570-0-20-05-DG-0100-DD-00012.dwg 0 DWG
8 -164 |240570-0-20-05-DG-0100-DD-00013.dwg 0 DWG
8 - 185 |240570-0-20-05-DG-0100-DD-00014.dwg 0 DWG
8-166 |240670-0-20-05-DG-0100-DD-00015.dwg 0 DWG
8 -167 |240570-0-20-05-DG-0100-DD-00016.dwy 0 DWG
8 - 168 |240570-0-20-05-DG-0100-DD-00017.dwg 0 DWG
8 -169 |240570-0-20-05-DG-0100-DD-00018.dwg 0 DWG
8 - 170 |240570-0-20-05-DG-0100-DD-00019.dwg 0 DWG
8-171 |240570-0-20-05-DG-0100-DD-00020.dwg 0 DWG
8 -172 |240670-0-20-05-DG-0100-DD-00021.dwg 0 DWG
8§ - 173 |240570-0-40-05-DG-0100-EF-00001.dwg 0 DWG
8-174 |240570-0-40-05-DG-0100-EF-00002.dwg 0 bWG
8 -175 |240570-0-40-05-DG-0100-EF-00003.dwg 0 bWG
8-176 |240570-0-40-05-DG-0100-EF-00004.dwg 0 DWG
8- 177 |240570-0-40-05-DG-0100-EF-00005.dwg 0 DWG
8-178 |240570-0-40-05-DG-0100-EF-00006.dwg 0 DWG
8 - 179 |240570-0-40-05-DG-0100-EF-00007.dwg 0 DWG
8 -180 |240670-0-40-05-DG-0100-EF-00008.dwg 0 DWG
8-181 |240570-0-40-05-DG-0100-EF-00009.dwg 0 DWG
8 -182 |240570-0-40-05-DG-0100-EF-00010.dwg 0 DWG
8 -183 240570-0-40-05-DG-0100-EF-00011.dwg 0 DWG
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8 -184 |240570-0-40-05-DG-0100-EF-00012.dwg 0 DWG
8 -185 |240570-0-40-05-DG-0100-EF-00013.dwg 0 DWG
8 -186 |240570-0-40-05-DG-0100-EF-00014.dwg 0 DWG
8 - 187 |240570-0-40-05-DG-0100-EF-00015.dwg 0 DWG
8-188 |240570-0-40-05-DG-0100-EF-00016.dwg 0 WG
8 -189 [240570-0-40-05-DG-0100-EF-00017.dwg 0 DWG
8-190 |240570-0-40-05-DG-0100-EF-00018.dwg 0 DWG
8-191 |240570-0-40-05-DG-0100-EF-00019.dwg 0 DWG
8 -192 |240570-0-40-05-DG-0100-EF-00020.dwg 0 DWG
8-193 |240570-0-40-05-DG-0100-EF-00021.dwg 0 DWG
8 -194 |240570-0-45-05-DG-0100-BR-00001.dwg 0 DWG
8 -195 |240570-0-45-05-DG-0100-BR-00002.dwg 0 DWG
8-196 {240570-0-45-05-DG-0100-BR-00003.dwg 0 DWG
8-197 |240570-0-45-05-DG-0100-BR-00004.dwg 0 DWG
8-198 |[240570-0-45-05-DG-0100-BR-00005.dwg 0 DWG
8-198 |240570-0-45-05-DG-0100-BR-00006.dwg 0 DWG
8-200 |240570-0-50-05-DG-0100-SD-00001.dwg 0 DWG
8 -201 |240570-0-50-05-DG-0100-SD-00002.dwg 0 DWG
8-202 |240570-0-50-05-DG-0100-SD-00003.dwg 0 DWG
8 - 203 |240570-0-50-05-DG-0100-5D-00004.dwg 0 DWG
8 -204 |240570-0-50-05-DG-0100-SD-00005.dwg 0 DWG
8- 205 |240570-0-65-05-DG-0000-RP-00001.dwg 0 DWG
8- 206 |240570-0-65-05-DG-0000-RP-00002.dwg 0 DWG
8 - 207 |240570-0-65-05-DG-0000-RP-00003.dwg 0 DWG
8 - 208 |240570-0-65-05-DG-0000-RP-00004.dwg 0 DWG
8-209 |240570-0-65-05-DG-0000-RP-00005.dwg 0 DWG
8-210 |240570-0-65-05-DG-0000-RP-00006.dwg 0 DWG
8-211 |240570-0-65-05-DG-0000-RP-00007.dwg 0 DWG
8-212 |240570-0-65-05-DG-0000-RP-00008.dwg 0 DWG
8-213 ;240570-0-65-05-DG-0000-RP-00009.dwg 0 DWG
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8 -214 |240570-0-65-05-DG-0000-RP-00010.dwg 0 DWG
8-215 |240570-0-65-05-DG-0000-RP-00011.dwg 0 PWG
8-216 |240570-0-65-05-DG-0000-RP-00012.dwg 0 DWG
8 -217 | 240570-0-65-05-DG-0000-RP-00013.dwg 0 DWG
8-218 |240570-0-65-05-DG-0000-RP-00014.dwg 0 DWG
8-219 |240570-0-65-05-DG-0000-RP-00015.dwg 0 DWG
8 - 220 |240570-0-65-05-DG-0000-RP-00016.dwg 0 DWG
8-221 |240570-0-65-05-DG-0000-RP-00017.dwg 0 DWG
8 - 222 |240570-0-65-05-DG-0000-RP-00018.dwg 0 DWG
8- 223 |240570-0-65-05-DG-0000-RP-00019.dwg 0 DWG
§ - 224 |240570-0-65-05-DG-0000-RP-00020.dwg 0 DWG
8 -225 1240570-0-65-05-DG-0000-RP-00021.dwg 0 DWG
8-226 }240570-0-80-05-DG-0100-AD-00001.dwg 0 DWG
8- 227 ]240570-0-80-05-DG-0100-AD-00002.dwg 0 DWG
8- 228 |240570-0-80-05-DG-0100-AD-00003.dwg 0 DWG
8 - 229 1240570-0-80-05-DG-0100-AD-00004.dwg 0 DWG
8 - 230 |240570-0-80-05-DG-0100-AD-00005.dwg 0 DWG
8 - 231 | 240570-0-80-05-DG-0100-AD-00008.dwg 0 DWG
8 - 232 |240570-0-80-05-DG-0100-AD-00007.dwyg 0 DWG
8- 233 |240570-0-80-05-DG-0100-AD-00008.dwg 0 DWG
8 - 234 | 240570-0-80-05-DG-0100-AD-00009.dwg 0 DWG
§-235 |MRR_DETAIL_A1.dwg 0 DWG
8-236 |SW_e532_n6909.ecw 0 ECW
8 -237 |SW_eb32 n6910.ecw 0 ECW
8-238 |SW_e532 n6911.ecw 0 ECW
8-239 |SW_eb533 n6908.ecw 0 ECW
8 - 240 |SW_eb33 n6909.ecw 0 ECW
8-241 |SW_eb33 n6910.ecw 0 ECW
8-242 |SW_e533_n6911.ecw 0 ECW
8-243 |5W_e534_n6906.ecw 0 ECW
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8 -244 |SW_ebh34 n6Y07.ecw 0 ECW
8-245 jSW_e534_n6908.ecw 0 ECW
8-246 |SW_e534 _n6909.ecw 0 ECW
8-247 [SW_egb34_n6910.ecw 0 ECW
8-248 15W_e534_n6911.ecw 4] ECW
8-249 |SW_e535_n6906.ecw 0 ECW
8-250 |SW_e535 n6907.ecw 0 ECW
8-251 ]SW_eb535_n6908.ecw 0 ECW
8 -252 |SW_e536_n6907.ecw 0 ECW
8 -253 |SW_e537_n6906.ecw 0 ECW
8-254 |SW_eb37_n6907.ecw 0 ECW
8-255 |SW_e537_n6808.ecw 0 ECW
8-256 |SW_eb538_n6907.ecw 0 ECW
8-257 |SW_e538 n6908.ecw 0 ECW
8-288 [X_240570_0000_D_DPPI_PL_RP_NEST.dwg 0 DWG
8-289 [X_240570_0000_D DROA_PL_DD_NOTES.dwg 0 DWG
8-260 |X_240570_0000_D DROA_PL_GA_NOTES.dwg 0 DWG
8 -261 [X_240570_0000_D_DROA_PL_LS NOTES.dwg 0 DWG
8-262 [X_240570_0000_| PL_ORTHO_ECW.dwg 0 bDWG
8-263 [X_240570_0000_]_SGEN_PL_LOCALITY.png 0 DWG
§-264 |X_240570_0000_S SCAD_PL.dwg 0 DWG
8 -265 |X_240570_0000_S_SCON_PL.dwg 0 DWG
8-266 |[X_240570_0000_S_sSDCD_PL.dwg 0 DWG
8 -267 (X_240570_0000_S_SDTM_PL.dwg 0 DWG
8 -268 iX_240570_0000_S SFEN_PL.dwg 0 DWG
8-269 |X_240570_9115_D_DROA_PL.dwg 0 DWG
8-270 [SW_e533_n6907.ecw 0 ECW
8-271 |X_240570_0000_S_SGEN_PL.dwg 0 DWG
8-272 | X_240570_0000_S_SGEQ PL_BH.dwg 0 DWG
8-273 [X_240570_0000_S_ SLIN_PL.dwg 0 DWG
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§ - 274 | X_240570_0000_S_SPPI_PL_TMR.dwg 0 DWG
8 -275 |X 240570 _0000_S_SRSI_PL.dwg 0 DWG
8-276 |X_240570_0000_S_SSTN_PL.dwg 0 DWG
§-277 |X_240570_0000_S_SVEG_PL.dwg 0 DWG
8-278 |X_240570_0000_T_DVPT_PL.dwg 0 DWG
8-279 |X_240570_0000_U_SDRA_PL.dwg 0 DWG
X_240570_0000_U_SDRA_PL_ARUP_DESIGN.dw
8-280 g 0 DWG
8-281 |X_2405670_0000_U_SELE_PL.dwg 0 DWG
8-282 |X_240570_0000_U_STEL_PL.dwg 0 DWG
8-283 1X_240570_0000_U_SUGS_PL.dwg 0 DWG
8 -284 |X_240570_0000_U_SUSE_PL.dwg 0 DWG
8-285 |X_240570_0000_U_SUTI_PL.dwg 0 DWG
X_240570_0000_U_SUTI_PL_CONFLICT_LABELS.
8-286 |dwg 0 DWG
8 -287 |X_240570_0000_U_SUTI_PL_EF_NOTES.dwg 0 DWG
8-288 |X_240570_0000_U_SUTI_PL_PH.dwg g DWG
8-289 |X_240570_0000_U_SUWA_PL.dwg 0 DWG
8-200 |X_240570_0100_D_DARC_DE.dwg 0 DWG
8-291 |X_240570_0100_D DARC_PL.dwg 0 DWG
8-292 |X_240570_0100_D_DBRI_CL_RW.dwg 0 DWG
8-293 |X_240570_0100_D_DBRI_LS_MCO1.dwg 0 DWG
8-294 |X_240570_0100_D_DBRI_|L.S_MC01_02.dwg 0 DWG
8-295 |X_240570_0100_D_DBRI_LS_MCO01_03.dwg 0 DWG
8-296 |X_240570_0100_D_DBRI_L.S_RWO01.dwg 0 DWG
8 -297 | X_240570_0100_D_DBRI_LS_RW02.dwg 0 DWG
8-208 |X_240570_0100_D_DBRI_PL.dwg 0 DWG
8 -299 1X_240570_0100_D_DBRI_PL_BRO1.dwg 0 DWG
8- 300 1X_240570_0100_D_DBRI_PL_BROZ.dwg 0 DWG
8-301 |X_240570_0100_D_DBRI_PL_BR03.dwg 0 DWG
8-302 |X_240570_0100_D_DDRA_PL.dwg 0 DWG
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8-303 |X_240570_0100_PB_DDRA_PL_DD_NEST.dwg 0 DWG
8-304 |[X_240570_0100_D_DFEN_PL.dwg 0 DWG
8-305 |X_240570_0100_D DRAI_Cl.dwg 0 DWG
8-306 |X_240570_0100_D_DRAI_LS MC01_101.dwg 0 DWG
8-307 |X_240570_0100_D _DRAI_LS _MC01_102.dwg 0 DWG
8 -308 |X_ 240570_0100_D_DRAI_LS_MCO01_103.dwg 0 DWG
8-309 |X_240570_0100_P_DRAI_1L.S MCO01_104.dwg 0 DWG
8-310 |X_240570_0100_D_DRAI_LS MC01_105.dwg 0 DWG
8§-311 | X 240570 _0100_D DRAI LS_MCO01_106.dwg 0 DWG
8-312 |X_240570_0100_D_DRAI_LS_MCO01_107.dwg 0 DWG
8-313 |X_240570_0100_D_DRAI_LS_MC01_108.dwg 0 DWG
8-314 |X_240570_0100_D_DRAI_LS_MC01_109.dwg 0 DWG
8-315 |X_240570_0100_D DRAI_LS_MCO01_1010.dwg 0 DWG
8-316 |X_240570_0100_D_DRAI_LS MC01_1011.dwg 0 DWG
8-317 |X_240570_0100_D_DRAI_LS_MCO01_1012.dwg 0 DWG
8-318 (X _240570_0100_D_DRAI_LS_MCD1_1013.dwg 0 DWG
8-319 |X_240570_0100_D DRAI_LS_MC01_1014.dwg 0 DWG
8-320 ]X_240570_0100_D_DRAI_LS_MCO01_1015.dwg 0 DWG
8-321 |X_240570_0100_D_DRAI_LS_MCC1_1016.dwg 0 DWG
8-322 |X_240570_0100_D_DRAI_LS_MC01_1017.dwg 0 DWG
8-323 | X _240570_0100_D_DRAI_LS MC01_1018.dwg 0 DWG
8-324 1X_240570_0100_D_DRAI_LS_MC01_1019.dwg 0 DWG
§-325 |X_240570_0100_D_DRAI_LS_MCO01_1020.dwg 0 DWG
8-326 ([X_240570_0100_D_DRAI_LS_MC01_1021.dwg 0 DWG
§-327 |X_240570_0100_D_DRAI_LS MC02_101.dwg 0 DWG
8-328 |X_240570_0100_D_DRAI_LS_MCO02_102.dwg 0 DWG
8-329 [X_240570_0100_D _DRAI_LS_MCO02_103.dwg 0 DWG
8-330 [X_240570_0100_D_DRAI_LS MC02_104.dwg 0 DWG
8 -331 |X_240570_0100_D DRAI_LS_MC02_105.dwg 0 DWG
8-332 [X_240570_0100_ D _DRAI LS MC02_106.dwg 0 DWG
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8-333 |X_240570_0100_D_DRAI_LS MC02_107.dwg 0 DWG
8-334 |X_240570_0100_D_DRAI_LS_MCO02_108.dwg 0 DWG
8 -335 (X 240570_0100_D DRAI LS _MC02_109.dwg 0 BDWG
8-336 [X_240570_0100_D_DRAI_LS_MCO02_1010.dwg 0 DWG
8-337 [X_240570_0100_D_DRAI_LS MCO02_1011.dwg 0 DWG
8-338 |X_240570_0100_D DRAI_LS MC02_1012.dwg 0 PDWG
8-339 |X_240570_0100_D_DRAI_LS _MC02_1013.dwg 0 DWG
8-340 |X_240570 _0100_D_DRAI LS MCO02_1014.dwg 0 DWG
8-341 | X_240570_0100_D_DRAI_LS_MC02_1015.dwg 0 BWG
8-342 | X_240570_0100_D_DRAI_LS_MC02_1016.dwyg 0 DWG
8-343 |X_240570_0100_D_DRAI_LS_MC02_1017.dwg 0 PWG
8-344 |X_240570_0100_D_DRAI_LS_MCO02_1018.dwg 0 DWG
8-345 |X_240570_0100_D_DRAI_LS_MC02_1019.dwg 0 PDWG
8-346 |X_240570_0100_D_DRAI_PL.dwg 0 DWG
8- 347 |X_240570_0100_D_DRAI_LS MC02_1020.dwg 0 BWG
8-348 |X_240570_0100_D_PRAI_LS_MC02_1021%.dwg 0 DWG
8-349 |X_240570_0100_D_DRAI_PL_CL_NEST.dwg 0 DWG
8-350 |[X_240570_0100_D_DRAI PL_DD_L EGEND.dwg 0 WG
8-351 |X_240570_0100_D DRAI_PL_GA_LEGEND.dwg 0 DWG
8-352 [X_240570_0100_D_DRAI_PL_GA_NEST.dwg 0 DWG
8-353 |X_240570_0100_D_DRAI_PL_HAT.dwg 0 DWG
8-354 |X_240570_0100_D_DRAI_PL_RP_LEGEND.dwg 0 DWG
8-355 |X_240570_0100_D_DRAI_PL_RP_NOTES.dwg 0 DWG
8-356 |X_240570_0100_D_DRAI_XS_01.dwg 0 DWG
8- 357 | X_240570_0100_D_DRAI_XS_02.dwg 0 DWG
8-358 [X_240570_0100_D_DRAI_XS_03.dwg 0 DWG
8-359 |X _240570_0100_D_DRAI_XS_04.dwg 0 DWG
8§ -360 |X_240570_0100_D_DRAI_XS_05.dwg 0 DWG
8-361 |X_240570_0100_D_DRAI_XS_06.dwg 0 DWG
§ - 362 | X_240570_0100_D_DRAI_XS_07.dwg 0 DWG
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8-363 [X_240570_0100_D_DRAI_XS_08.dwg 0 DWG
§-364 |X_240570_0100_D_DRAI_XS_09.dwg 0 BDWG
8 -365 [X_240570_0100_D_DRAI_XS_010.dwg 0 DWG
8-366 1X_240570_0100_D_DRAI_XS_011.dwg 0 DWG
8 -367 |X_ 240570 0100 D_DRAI_XS 012.dwg 0 DWG
8-368 |X_240570_0100_D_DRAI_XS_013.dwg 0 DWG
8-369 |X_240570_0100_D_DRAI_XS_014.dwg 0 DWG
8-370 (X_240570_0100_D_DRAI_XS_015.dwg 0 DWG
8-371 |X_240570_0100_D_DRAI_XS_016.dwg 0 DWG
8-372 |X_240570_0100_D_DRAI_XS 017.dwg 0 DWG
8 -373 (X_240570_0100_D _DRAI_XS_018.dwg 0 bDWG
8-374 | X_240570_0100_D_DRAI_XS_019.dwg 0 DWG
8 -375 |X_240570_0100_D_DRAI_XS_020.dwg 0 DWG
8-376 |X_240570_0100_D_DRAI_XS_021.dwg 0 DWG
8- 377 |X_240570_0100_D DRAI_XS_022.dwg 0 DWG
8-378 |X_240570_0100_D_DRAI_XS_023.dwg 0 DWG
8-379 |X_ 240570 _0100_D_DRAI_XS 024.dwg 0 DWG
8-380 |X_240570_0100_D_DRAI_XS_025.dwg 0 DWG
8 -381 |X_240570_0100_D DRAI_XS_026.dwg 0 DWG
8-382 |X_240570_0100_D_DRAI_XS_027.dwg 0 DWG
8- 383 (X _240570_0100_D_DRAI_XS_028.dwg 0 DWG
§-384 |X_ 240570 0100_D_DRAI_XS_029.dwg 0 DWG
8 -385 |X_240570_0100_D_ DRAI_XS_030.dwg 0 DWG
8-386 |X_240570_0100_D_DRAI_XS_031.dwg 0 DWG
8 -387 1X_240570_0100_D_DRAI_XS_032.dwg 0 DWG
8-388 |X_240570_0100_D_DRAI_XS_033.dwg 0 DWG
8 -389 [X_240570_0100_D_DRAI_XS_034.dwg 0 DWG
8 -390 (X _240570_0100_D_DRAI_XS_035.dwg 0 DWG
8-391 |X_240570_0100_D_DRAI_XS 036.dwg 0 DWG
8-392 [X_240570_0100_D_DRAI_XS_037.dwg 0 PWG
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8-3083 |X_240570_0100_D_DRAI_XS_038.dwg 0 DWG
8 -394 |X_240570_0100_D_DRAI_XS_039.dwg 0 DWG
8-395 |X_240570_0100_D_DRAI_XS_040.dwg 0 DWG
8-396 |X_240570_0100_D_DRAI_XS_041.dwg 0 DWG
8 -397 |X_240570_0100_D_DRAI_XS_042.dwg 0 BWG
8-398 |X_240570_0100_D_DRAI_XS_043.dwg 0 DWG
8-399 |X_240570_0100_D_DRAI_XS_044.dwg 0 DWG
8-400 |X_240570_0100_D_DRAI_XS_045.dwg 0 DWG
8-401 |X_240570_0100_D_DRAI_XS_046.dwg 0 DWG
8-402 |X_240570_0100_D_DRAI_XS_047.dwg 0 DWG
8-403 |X_240570_0100_D_DRAI_XS_048.dwg 0 DWG
8-404 | X_240570_0100_D_DRAI_XS_049.dwg 0 DWG
8§ -405 |X_240570_0100_D_DRAI_XS5_050.dwg 0 DWG
8-406 |X_240570_0100_D_DRAI_XS_051.dwg 0 DWG
8 -407 |X_240570_0100_D_DRAI_XS_052.dwg 0 DWG
8 -408 |X_240570_0100_D_DRAI_XS_053.dwg ) DWG
8-409 |X_240570_0100_D_DRAI_XS_054.dwg 0 DWG
8-410 | X_240570_0100_D_DRAI_XS_055.dwg 0 DWG
8-411 | X_240570_0100_D_DRAI_XS_056.dwg 0 DWG
8-412 [X_240570_0100_D_DRAI_XS_057.dwg ) DWG
8-413 |X_2405670_0100_D_DRAI_XS_058.dwg 0 DWG
8-414 [X_240570 _0100_D DRAI_XS_059.dwg 0 DWG
8-415 |X_240570_0100_D_DRAI_XS_060.dwg 0 DWG
8-416 |X_2405670_0100_D_DRAI_XS_061.dwg 0 DWG
8-417 | X_240570_0100_D_DRAI_XS_062.dwg 0 DWG
8-418 [|X_240570_0100_D_DPRAI_XS_063.dwg 0 DWG
8-419 | X_240570_0100_D DRAI_XS_064.dwg 0 DWG
8 - 420 |X_240570_0100_D_DRAI_XS_065.dwg 0 DWG
8-421 |X_240570_0100_D_DRNB_PL.dwg 4] DWG
8-422 X 240570 _0100_D DROF_PL.dwg 0 DWG
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8 -423 | X_240570_0100_U_SUTI_PL_EF _NEST.dwg 0 DWG
8-424 | X_240570_0101_D_DRAI_CL.dwg 0 DWG
8 -425 1X_240570_0101_D DROA_XS _TYP.dwg 0 DWG
8-426 |X_240570_3101_D DROA_PL.dwg 0 DWG
8-427 | X _240570_5106_D DROA_PL.dwg 0 DWG
8-428 X _240570_5109 D DROA_PL.dwg 0 DWG
8-429 |X_240570_6103_D_DARC_PL.dwg 0 DWG
8-430 |X_240570_6104_D_DROA_PL.dwg C DWG
8-431 | X_240570_9109 D DBRI_PL_REF.dwg 0 DWG
8-432 X _240570_9112_D_DROA_PL_REF.dwg 0 DWG
8-433 |SW_eb36_n6906.ecw 0 ECW
Transmittal SLR2-09 (28 September 2015)
Folder Name |ltem File Name Rev File
Type
Design 08-01 | Public Transport Infrastructure Manual 2015 0 PDF
Guides
Transport and Main Roads South Coast Region
09-02 | Fiora Species 0 PDF
Transmittal SLR2-10 (28 September 2015)
Folder Name |ltem File Name Rev File
Type
Related
Projects As
Cons /2010 .
TMR Gold 10-01 |As constructed service relocations 4 Aug 10.12da 0 12D
Coast
University

Hospital

14320451/195833433/3




Folder Name |ltem File Name Rev File
Type
(Olsen Av
Upgrade)
Related 10-02 |2012 Smith Street Upgrade AS BUILT ALLCONNEX 0 PDF
Projects As
Cons /2012
TMR Smith 8t | 10-03 |ascon gas power electrical 9 11 12.12da 0 12D
Early Works
Transmittal SLR2-11 (12 October 2015)
Folder Name |ltem File Name Rev File
Type
Investigations { 11-01 |18.02 Sewer MH 0 PDF
{ Potholing
PUPs / 11-02 |18.03 Tel 0 PDF
Northern
11-03 |18.04 Sewer MH 0 PDF
11-04 |18.06 Tel 0 FPDF
11-05 [19.02 Sewer MH 0 PDF
Investigations | 11-04 9562454 0 PDF
/ Potholing
PUPs / 11-08 |AAPT & Powertel - 47390131 0 PDF
Southern /
DBYD 11-06 |AARNet — DBYD Referral 47390137 0 ZIP
11-07 | APA -47390138 0 PDF
11-08 |[Authority to Work Request 0 PDE
11-09 Energex — DB\.(D Seq N0 47390134 Job No 0 ZIp
09562454 - Smith Street Gaven
11-10 Nextgen ~ DBYD Response — Sequence No 0 ZiP
47390133, Job No 9562454
11-11 Optus & Uescomm — DBYD Referral 0 ZIP
47390136[9562454)
1412 Optus & Uescomm 2 — DBYD Referral 0 ZIP
47390136[9562454)]
11-13 Optus & Uecomm 3 — DBYD Referral 0 ZIP

47390136[9562454]

14320451/195833433/3




Feolder Name |ltem File Name Rev File
Type
11-14 PIPE Networks — DBYD - Request |D 47390132, 0 ZIP
Utility 1D 30705 is affected
11-15 Telstra — DBYD JOB 9562454 SEQ 47390135-Smith 0 ZIP
StreetGavenQld 4211
Investigations i11-16 | Southern Potholing Photos 0 7P
{ Potholing
PUPs /
Southern/
Photos
Investigations 1147 AHS (?CL.R Stage 2 — Southern Section PUP 0 PDF
f Potheling Investigation Report
PUPs /
Southern 11-18 [ GCLR Stage 2 — Southern Section PUP 0 PDE
11-19 jGCLR Stage 2 — Southern Section PUP 0 EXCEL
Transmittal SLR2-11 (12 October 2015)
Folder Name |ltem File Name Rev File
Type
Environments 11-01 | GCLR Stage 2 EPBC Act Referral Cover Letter 0 PDF
Referral
Documents 11-02 | Gold Coast Light Rail Stage 2 EPBC Act Referral 0 PDF
TMR 25092015
Reference 11-03 | Biggera Creek ZIP
Design\Hydra
ulic
Models\Bigger
a Creek
Reference 11-04 | Coombabah Creek 0 ZIp
DesigniHydra
ulic
Models\Coom
babah Creek
Reference 11-05 10000 TINS 0 12da
Design\Design
Models\1 2d\1 11-06 |0000 SURVEY 0 12da
SURVEY\000
0 SURVEY

14320451/195833433/3




Folder Name |ltem File Name Rev File
Type
Reference 11-07 10100 DESIGN Reissue | 12da
Design‘\Design 0
Modelsi12d\2
DESIGN 11-08 5109 DESIGN Reissue | 12da
0
11-09 | 6104 DESIGN Reissue | 12da
0
Reference 11-10 | CGC SUPPLEMENTARY SPECIFICATION 0 PDF
Design\Stand VERSION 17 - 16 February 2015
ards\Supplem
entary
Specifications
Transmittal SL.R2-12 (12 October 2015)
Folder Name |ltem File Name Rev File
Type
Traffic\Video 12-01 | T0585 Labrador-Carrara Rd & Crestwood Dr 0 ZIP
12-02 | T0585 GC Hway & Country Club Dr 0 ZIP
12-03 | T0585 Labrador-Carrara Rd & Napper Rd 0 ZIP
12-04 | T0585 Nerang-Southport Rd & Labrador-Carrara Rd 0 ZIP
12-05 |[T0585 Labrador-Carrara Rd & Hollows Way 0 Z|P
12-06 | T0585 Labrader-Carrara Rd & Smith St EB 0 ZIP
12-07 | T0585 Labrador-Carrara Rd & Smith St WB 0 ZIP
12-08 |T0585 Labrador-Carrara Rd & Parklands Dr 0 ZIP
12-09 | T0585 Smith St & Kumbari Ave 0 ZIP
12-10 | 70585 Smith St & Parklands Dr 0 ZIP
12-11 | T0585 Smith St & Napper Rd 0 ZIP
12-12 | TO585 Smith St & Heslop Rd 0 ZIP
12-13 | T0585 Smith St & Kingston Dr 0 ZIP
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Folder Name |ltem File Name Rev File
Type
12-14 | T0585 Gold Coast H'way & Olsen Ave 0 ZIP
12-15 | T0585 Helensvale Town Centre Dr & Counfry Club 0 ZIP

Link Rd
Transmittal SLR2-13 (12 October 2015)

Folder Name |ltem File Name Rev File
Type
TrafficVideo | 14-01 {70585 Smith St Midblock Sat-Fri 0 ZIP

Transmittal SLR2-14 (13 Cctober 2015)

Folder Name |item File Name Rev File
Type
Trafic\ideo | 14-01 {T0585 GC H'way & Country Club Dr 0 ZIP
14-02 | T0585 Gold Coast H'way & Olsen Ave 0 ZIP
14-03 | T0585 Helensvale Town Centre Dr & Country Club o ZIp

Link Rd

14-04 | T0585 Labrader-Carrara Rd & Crestwood Dr 0 ZIP
1405 |T0586 Labrador-Carrara Rd & Hollows Way 0 ZIP
14-06 | T0585 Labrador-Carrara Rd & Napper Rd 0 ZIP
14-07 | T0585 |abrador-Carrara Rd & Parklands Dr 0 ZIP
14-08 |T0585 Labrador-Carrara Rd & Smith St EB 0 7IP
14-09 | T0585 Labrador-Carrara Rd & Smith St WB 0 7P
14-10 | T0585 Nerang-Southport Rd & Labrador-Carrara Rd 0 ZIP
14-11 | T0585 Smith St & Heslop Rd 0 ZIP

14320451/185833433/3




Folder Name |ltem File Name Rev File
Type

14-12 | T0585 Smith St & Kingstan Dr 0 ZIP
14-13 | T0585 Smith St & Kumbari Ave 0 ZIP
14-14 | T0585 Smith St & Napper Rd 0 2P
14-15 | T0585 Smith St & Parklands Dr 0 Z|p

Transmittal SLR2-15 {13 October 2015)

Folder Name |ltem File Name Rev File

Type

Investigations | 15-01 |Borehole photographs V2 1 PDF

{ Geotechnical

/ Boreholes 15-02 |Final Logs 121015 0 PDF

investigations

/ Geotechnical . 121015 GCLR Geological Mapping Report Rev 0

/ Geological 15-03 cological Mapping n~ep 0 PDF

Mapping

Investigations | 15-04 |GM1.dipsé 0 DIPS6

{ Geotechnical

/ Geological 15-05 |GM1.dipsvs 0 DIPSVS

Mapping /

Dips (v68) Data|{ 415-08 |GMZ2.dips6 0 DIPS6
16-07 | GM2.dipsvs 0 DIPSVS
15-08 |GM3.dips6 0 DIPS6
15-09 |GM3.dipsvs 0 DIPSVS
15-10 | GM4.dipsé 0 DIPS6
15-11 | GM4.dipsvs 0 DIPSVS
15-12 | GM3.dips6 0 DIPS6
15-13 |GM5.dipsvs 0 DIPSVS
15-14 | GM5 Small.dips6 0 DIPSB
15-15 1GM5S Small.dipsvs 0 DIPSVS

14320451/195833433/3




Folder Name |ltem File Name Rev File
Type

15.16 | GMB.dipsb 0 DIPS6
156-17 |GM6.dipsvs 0 DIPSVS

Investigations | 1518 | 15090329-OED 0 PDF

! Geotechnical

/ Laboratory 15-19 | 15090330-OED 0 PDF

Testing
15-20 | 15090332-OED 0 PDE
15-21 G005 (GCLR) 071015 0 DDE

Investigations

! Geotechnical

/ Seismic 15-22 |MES 531 GCLR-ab 0 PDFE

Refraction

Report

Investigations | 1523 |18.02 Sewer MH 0 PDF

{ Potholing

PUPs / 15-24 [18.03 Tel 0 PDF

Northern
15-25 |18.04 Sewer MH 0 PDE
15-26 | 18.05 Tel 0 PDF
15-27 18.02 Sewer MH 0 PDF

Investigations 15-28 |AHS GCLR Stage 2 — Southern Section PUP 0 PDF

/ Potholing Investigation Report

PUPs / :

Southern 15-29 | GCLR Stage 2 — Southern Section PUP 0 PDF
15-30 | GCLR Stage 2 — Southern Section PUP 0 EXCEL

Investigations | 15-31 |9562454 0 PDF

{ Potholing

PUPs / 15-32 | AAPT & Powertel - 47390131 0 PDF

Southern /

DBYD 16-33 | AARNet — DBYD Referral 47390137 0 ZIP
16-34 | APA - 47390138 0 PDF
15-35 | Authority to Work Request 0 PDF
15-36 | Energex — DBYD Seq NO 473390134 Job No 0 ZIP

9562454 — Smith Street Gaven
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Folder Name |ltem File Name Rev File
Type
15-37 |Nextgen — DBYD Response — Sequence No 0 ZIP
47390133, Job No 9562454
15-38 | Optus & Uecomm — DBYD Referral 0 ZIP
47390136[9562454]
15-39 [ Optus & Uecomm 2 — DBYD Referral 0 ZIP
47390136[9562454]
1540 Optus & Uecomm 3 — DBYD Referral 0 ZIP
47390136[9562454]
15-41 PIPE Networks — DBYD - Request ID 47390132, 0 ZIP
Utility 1D 30705 is affected
15-42 Telstra ~ DBYD JOB 8562454 SEQ 47390135-Smith 0 ZIP
StreetGavenQlid 4211
Investigations
/ Potholing
PUPs / 15-43 | Southern Potholing Photos 0 d|=
Southern /
Photos
Transmittal SLR2-16 (13 October 2015)
Folder Name |[Item File Name Rev File
Type
QR / QR 5Std 0
Drawing 16-01 |QR-C-53038 PDF
Transmittal SLR2-17 (21 October 2015)
Folder Name |Item File Name Rev File
Type
Reference
Design / 1701 |GCLR2 Octob i j 0
Design - ctober 15 ~ Reference Design 12d Project ZIP
Models

14320451/195833433/3




Folder Name |ltem File Name Rev File
Type
Reference 17-02 | IRTC Concept Design October 15 Drawings PDF
Design f IRTC
Concept 17-03 [IRTC October 15 — 12d Project ZiP
17-04 |IRTC QOctober 15 — Adac Files ZIP
Transmittal SLR2-18 (21 October 2015)
Folder Name |ltem File Name Rev File
Type
Traffic 18-01 |GCLR2 Aimsun Models ZIP
Transmittal SLR2-19 (21 Oclober 2015)
Folder Name |ltem File Name Rev File
Type
pupP Energex Statement of Requirements + Aftachments
Statement of 19-01 15 October 2015 PDF
Requirements
Transmittal SLR2-20 (22 October 2015)
Folder Name |ltem File Name Rev File
Type
Reference OPENT
Design / 20-01 |2014 05 17 — Stage 2 v1.7.opentrack RACK
Open Track
Model GCLR Stage 2 — Journey Time Assessment Issue 2.0
20-02 ] “5014 0 17 PDF
20-03 | Gold Coast LRT.COURSES COURS
20-04 Gold Coast LRT.DEPOT DEPOT
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Folder Name | ltem File Name Rev File
Type
20-06 |Gold Coast LRT .stations .stations 0 STATIO
NS
20-07 |GoldC .
BLE
20-08 |[Goid Coast LRT.TRAINS 0 TRAINS
Transmittal SLR2-21 {23 October 2015)
Folder Name |Item File Name Rev File
Type
QRVQR 21-01 $521855_B.pdf 0| pdf
Alignmenticab
le route 21-02 | 521857_A.pdf 0| pdf
QR\QR 21-03 | 821842_C.pdf Qlpdf
Alignmenf\car
.04 )
park and 21-0 $21843_B.pdf 01 pdf
station 21-05 | S45510-1.pdf 0| pdf
drainage 21-06 | S45511-2.pdf 0| paf
21-07 | S46981_A.pdf 0! pdf
QRWR 21-08 | 521864_A pdf 0| pdf
Alignment\coo
mbabah creek 21-09 |S21900_A.pdf 0{pdf
bridge 21-10  |S21901_A.pdf 0{pdf
21-11 $21902_A.pdf 0] pdf
21-12 | 521903 _A.pdf 0| pdf
21-13 | 521904_A pdf 01 pdf
21-14  |$521905_A.pdf 0| pdf
21-15 | S21906_A.pdf 0| pdf
21-16  |S21907_A. pdf 0| pdf
21-17 | S521908_A.pdf 0| pdf
21-18 | $521209_A.pdf 0| pdf

14320451/195833433/3




Folder Name (ltem File Name Rev File
Type
21-19  |S21910_A.pdf 0| paf
2120 |S21911_A pdf 0| pdf
2121 |$21912_Apdf 0| pdf
2122 |S21913_A pdf 0| pdf
2123 |S21914_A pdf 0| pdf
21-24  |834337_A.pdf 0| pdf
21-25 |S34338_A.pdf 0| paf
2126 |S34339_A pdf 0| paf
21-27 |S34340_A pdf 0| paf
2128 |S34341_Apdf 0| pdf
2129 |534342_A pdf 0| paf
QR\GR 21-30 |S19857_0012_C.pdf 0| pof
ﬁ;ﬁ?;;ew”gfkf 21-31 |S21830_D.pdf 0/ paf
21-32 |S21832_C.pdf 0| pdf
21-33 |S21833 C.pdf 0] pdf
21-34 |S21834_C.pdf 0| pdf
2135 |521835_C.pdf 0| pdf
21-36  |521993 A pdf 0} paf
21-37  |S23929.pdf 0| pef
21-38 | S34335_A pdf 0| paf
2130 |S34336_A.pdf 0] pdf
21-40 |534383_A pdf 0| pdf
21-41 |534388_A.pdf 0| pdf
21-42  |S34389_A pdf 0{ pef
21-43 | S34390_A.pdf 0| paf
QR\QR 21-44 |S22491 B.pdf 0| pdf
f‘;ir?d”g";ear:“‘“’e 2145 |S22492_B pof 0] pef
68_527km  |21-46 |S22493_A pdf 0| pef
21-47 |S22494_A pdf 0| pef
21-48  |S22495_A pdf 0/ pdf
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Folder Name |Hem File Name Rev Fite
Type
21-49 | 822496_A.pdf 0| pdf
21-50 | S22497_A.pdf 0| pdf
21-51 |S22498_A.pdf 0| pdf
21-52 | 522499 A.pdf 0| pdf
21-53 | S$22500 A.pdf 0| pdf
21-54 | S22501_A.pdf 0| pdf
21-56 [8522502_A.pdf 0| pdf
21-56 | S22503_A.pdf 0| pdf
21-57 | S22504 A.pdf 0| pdf
21-58 | $22505 A.pdf 0| pdf
21-589 1 522506_A.pdf 0| pdf
21-60 | S22507_A.pdf 0| pdf
21-61 | 522508_A.pdf 0| pdf
21-62 | 822509_A.pdf 0{pdf
21-63 [S22510_A.pdf 0] pdf
21-64 |S22511_A.pdf 0{pdf
21-65 |S22512_B.pdf 0|pdf
21-66 |S22513_B.pdf 0| pdf
21-67 |S22514_B.pdf 0 |pdf
21-68 |S22515_B.pdf 0 |pdf
21-69 |S$22516_C.pdf 0 |pdf
21-70 | 822517_C.pdf Q| pdf
21-71 | S22518_0001_B.pdf 0| pdf
21-72  |$22518_0002_A.pdf 0| pdf
21-73  |S22518_0003_A.pdf 0| pdf
21-74 |S22518_0004_A.pdf 0| pdf
21-75 |S22519_A.pdf 0| pdf
QR\QR 21-76  |S21916_A.pdf 0| pdf
ﬁigtr:;“;”t\smi 2177 |S21917 A pof 0| pdf
21-78  |S21918_A.pdf 0| pdf

14320451/195833433/3




Folder Name |ltem File Name Rev File
Type
2179 |S34344_A pdf 0| pdf
21-80 |S34345 A pdf 0| pef
QR\GR 21-81  |A1_L 921 4 B.pdf 0| pdf
g':}gnmem\s{at 21-82  |M01785_001_A.pdf 0| paf
21-83 |M01785_A12_B.pdf 0] pdf
21-84 |M01785_A14_B.pdf 0| paf
21-85 |M01785_A15_B.pdf 0} pdt
21-86 |M01785_A2_C.pdf 0/ pdf
21-87 | MO1785_A28_A.pdf 0| paf
21-88 |M01785_A3_C.pdf 0] pdf
21-80 |M01785_A38.pdf 0| pdf
21-90 | MO01785_Ad1.pdf 0| pdf
21-91 |MO1785_Ad2.pdf 0| pdf
2192 |M01785_AS5_C.pdf 0/ paf
21-93 | M01785_A6_A.pdf 0| pdf
21-94 |M01785_A7_B.pdf 0| pdf
21-95 |MO1785_A8_B.pdf 0| paf
21-96  |MO01785_H02_A.pdf 0] pdf
21-97 |M01785_H03_A.pdf 0| pdf
21-98 | M01785_H05_B.pdf 0/ paf
21-09 |MO1785_HD7_2_B.pdf 0| pdf
21100 |M01785_H07_A.pdf 0| paf
21-101 |M01785_S03_C.pdf 0| pdf
21-102 |M01785_S04_C.pdf 0| pdf
21-103 |M01785_S05_B.pdf 0| pdf
214104 |M01785_S06_C.pdf 0| pdf
21-105 |MO01785_S07_C.pdf 0| pdf
21-106 |M01785_S08_B.pdf 0| pdf
21-107 |M01785_S09_B.pdf 0| paf
21-108 |MO01785_S10_B.pdf 0|pdf

14320451/195833433/3




Folder Name |Htem File Name Rev File
Type

21109 [M01785_S11_B.pdf 0| pdf
21-110 [M01785_812_C.pdf 0| pdf
21-111 |M01785_S13_A.pdf 0| pdf
21-112 |M01785_S14.pdf 0| pdf
21-113 | MO1785_815.pdf 0| pdf
21-114 | $22660.pdf 0| pdf
21-115 | $22661.pdf 0| pdf
21-116 | 522662, pdf 0| pdf
21-117 | $22663.pdf 0| pdf

QR\QR 21-118 | SUR1166_14.pdf 0| pdf

Alignment

\quadruplicatio

n planning 21-119 |SUR1166_15.pdf 0| pdf

QRWQR 21-120 1530208_0001.pdf 0|pdf

ﬁigrl“:”t\vac 21-121 |S30209_0002.pdf 0| pdf

sections 21-122 | S30210_0003.pdf 0| pdf
21-123 [S30211_0004.pdf 0| pdf
21-124 |S30212_0005.pdf 0| pdf
21-125 [830213_0006.pdf 0| pdf
21-126 |S30214_0007.pdf 0| pdf
21-127 [830215_0008.pdf 0| pdf
21-128 |S30216_0009.pdf 0| pdf
21-129 [S30217_0010.pdf 0| pdf
21-130 |$30218_0011.pdf 0| pdf
21-131 [530219_0012.pdf 0| pdf
21-132 |830220_0013.pdf 0| pdf
21-133 {530221_0014.pdf 0| pdf
21-134 {830222_0015.pdf 0| pdf
21-135 |530223_0016.pdf 0| pdf
21-136 [S30162_0002.pdf 0| pdf
21-137 |$30163_0003.pdf 0| pdf

14320451/195833433/3




Folder Name [Item File Name Rev File
Type
21-138 |S30164_0004.pdf 0| pdf
21-139 | S30165_0005.pdf 0| pdf
21-140 |530166_0006.pdf 01 pdf
QGR\QR 21-141 |MO1785_A15 B.pdf 0| pdf
g;'ens"a'e 21142 |M01785_A40.pdf 0/ pdf
21-143 |M01785_S01_A.pdf O |pdf
21-144 |M01785_S02_C.pdf 0| pdf
21-145 |M01785_803 C.pdf 0| pdf
21146 |M01785_S05_B.pdf 0| pdf
Transmittal SLR2-22 (23 October 2015)
Folder Name Itemn File Name Rev File
Type
Reference 22.01 |240570-0-10-05-DG-0100-CL 0 PDF
Design\Design
Model - October | 22.02 |240570-0-10-05-DG-0100-GA 0 PDF
2015\PDF
22-03 |240570-0-10-05-DG-0100-GD 0 PDF
22.04 240570-0-10-05-DG-0100-GE 0 PDF
22-05 |240570-0-10-05-DG-0100-LS 0 PDF
22-06 |240570-0-10-05-DG-0100-TC 0 PDF
22-07 |240570-0-10-05-DG-0100-X8 0 PDF
22-08 |240570-0-20-05-DG-0100-DD 0 PDF
22-09 |240570-0-40-05-DG-0100-EF 0 PDF
22-10 |240570-0-45-05-DG-0100-BR 0 PDF
22-11 1240570-0-50-05-DG-0100-SD 0 PDF
Reference 22-12 |CAD Files zip
Design\ Design 0
Model - October
2015\CAD
Reference 22-13 [1.4MVA_6m_Stg1&2_SS2@86900_adst_2X400_Nor 0 TPRF

14320451/195833433/3




Folder Name |ltem File Name Rev File
Type
Design\TPS mal
Modelling
22-14 [1.4MVA_Bm_Stg1&2_SS2@6900 adst_2X400_8S51
0 TPRF
OFF
22-15 |1.4MVA_6m_Sig1&2_SS2@6900_adst_2X400_SS2
0 TPRF
OFF
22-16 |1.4MVA_Bm_Stg1&2_SS2@6900_adst_2X400_SS83
0 TPRF
OFF
22-17 |2MVA_3m_Stg1&2_SS2@6900 adst 2x400_Norma
| 0 TPRF
22-18 |2ZMVA_3m_Stg1&2_SS2@6900_adst_2x400_SS20
0 TPRF
FF
22-19 |2MVA_3m_Stg1&2_SS2@6900 adst_2x400_SS30
£E 0 TPRF
22-20 |2MVA_3m_Stg18&2_ SS2@6900_adst_SS1 OFF 0 TPRE
Smith Street i2d
MwyAsCom\12 | 22-21 |SMITH ST ASCON MODEL 0
d
Smith Street 22-22 |AsCon ZIP
Mwy\AsCon\JP 0
G
Transmittal SLR2-23 (27 October 2015)
Folder Name [ltem File Name Rev File
Type
Reference
gﬁ;g"‘\sm“h 23-01 |Smith Street Mwy Upgrade (14_15) 0 12d
Mwy\Design
Reference 23-02 |24073A_Gold_Coast_2015_10cm_Orihos 0 PDF
IDeSiQ“‘Ae”a' 23-03 |SSL_2015_1662 PDF
magery
23-04 | Aerial Imagery ZIP
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Transmittal SLR2-24 (28 October 2015)

Folder Name |ltem File Name Rev File
Type
OPfUP Statement 24-01 GCW Statement of Requirements + Attachments 28 i PDE
Requirements Oct 15
Transmittal SLR2-25 (28 October 2015)
Folder Name |ltem File Name Rev File
Type
Reference
Design \ Deign | 25-01 |TIN 0000 SURVEY DTM 0 ZIP
Models
Refgrence 25.02 GCLR2 Reference Design Considerations 151021 0 PDF
Design \ FINAL
Technical Notes
25-03 |GCLR2 Reference Design Update 151014 FINAL 0 PDF
Transmittal SLR2-26 (28 October 2015)
Folder Name |item File Name Rev File
Type
investigations /
Topographical | 26-01 |GCLR Stabling Yards OCT 15 V0.12da ZIP
Survey
Transmittal SLR2-27 (29 October 2015)
Folder Name |item File Name Rev File
Type
Investigations / | 27-01 |Borehole Log BH-CC-01 (29 October 2015) PDF
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Folder Name Item File Name Rev File
Type
Geotechnical /
Corrected 27-02 | Borehole Log BH-CC-02 (29 October 2015) 1 PDF
Borehole Logs
Transmittal SLR2-28 (30 October 2015)
Folder Name Item File Name Rev File
Type
Related
Projects As 28-01 |Gold Coast Country Club Overbridge 0 PDF
Cons
Transmittal SLR2-29 (30 October 2015)
Folder Name Item File Name Rev File
Type
Reference 29-01 |240570-0-10-05-DG-0100-LS-0001.dwg 1 DWG
Design / Design
Models / 29-02 |240570-0-10-05-DG-0100-LS-0002.dwg 1 DWG
Replace
Corrupt DWG 29-03 |240570-0-10-05-DG-0100-TC-00001 .dgw 1 DWG
Files 29-04 |240570-0-10-05-DG-0100-TC-00011.gwg 1 DWG
29-05 |240570-0-10-05-DG-0100-XS-00008.dwg 1 DWG
29-06 |240570-0-10-05-DG-0100-XS-000019.dwg 1 DWG
29-07 }240570-0-10-05-DG-0100-XS-000027.dwg 1 DWG
29-08 |240570-0-10-05-DG-0100-XS5-00032.dwg 1 DWG
29-09 |240570-0-10-05-DG-0100-XS-00037.dwyg 1 DWG
29-10 |240570-0-10-05-DG-0100- XS-00059.dwg 1 DWG
29-11 |240570-0-10-05-DG-0100-EF-00002.dwg 1 DWG
29-12 |240570-0-10-05-DG-0100- EF-00012.dwg 1 DWG
29-13 |240570-0-10-05-DG-0100- £EF-00016.dwg 1 DWG
29-14 |240570-0-10-05-DG-0100- EF-00027.dwg i DWG
29-15 |240570-0-10-05-DG-0100-BR-00004.DWG 1 DWG
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Folder Name jltem File Name Rev File
Type
29-16 | 240570-0-10-05-DG-0100-ad-00003.DWG 1 DWG
29-17 | X_240570_0000_D DPPI_PL_RP NEST.dwg 1 DWG
Transmittal SLR2-30 (2 November 2018)
Folder Name |ltem File Name Rev File
Type
Reference 30-01 |26B9501A-TPT-REP-001 RevB-pavement 0 PDF
Design / Smith completion report
St Motorway
30-02 |VMS Drawing 0 JPEG
Transmittal SLR2-31 (2 November 2015)
Folder Name jltem File Name Rev File
Type
QR/QR 31-01 |E-921-002 0 PDF
Helensvale Stn
31-02 E-921-003 0 PDF
31-04 |E-921-005 0 PDF
Transmittal SLR2-32 (2 November 2015)
Foider Name |ltem File Name Rev File
Type
CoGC Returned TRACKS-#51929158-v1-
Works
32.01 SPECIFICATIONS_FOR_RETURNED _WORKS_CI 0 MS-
) TY Word

OF_GOLD_COAST_GCLR_2_DATA_ROOM_
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Folder Name |ltem File Name Rev File
Type
OCTOBER_2015
Transmittal SLR2-33 (2 November 2015)
Folder Name |ltem File Name Rev File
Type
Investigations / | 33-01 {1509032t-AL 0 PDF
Geotechnical /
Laboratory 33-02 |EM1529452_0_COA 0 PDF
Testing
33-03 {EM1529616_0)COA 0 PDF
33-04 |G005_(GCLR)_28-09-15 0 PDF
Transmittal SLR2-34 {2 Naovember 2015)
Folder Name item File Name Rev File
Type
PUP Statement
of 34-01 {Condition Assessment of GCW Assets 0 PDF
Requirements
Transmittal SLR2-35 (4 November 2015)
Folder Name |ltem File Name Rev File
Type
Investigations /
Potholing PUPs | 35-01 [151172-001-MIS-B.12da 1 12D
/12D
Investigations / | 3555 |151103GCLR $2 PUP Potholing Summary Status 0 MS-
Potholing PUPs Excel
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Transmittal SLR2-36 (4 November 2015)

Folder Name ltem File Name Rev File
Type
Related 36-01 |M5082 457791 G 0 PDF
Projects As
Cons /M5082 | 36-02 |M5082 IntDetails 0 PDF
Olsen
Parkwoods 36-03 |M5082 Timesheeting 0 PDF
Wintergreen
36-04 |MR116 Olsen North M5070 M5071 M5082 M5539 0 PDF
Related 36-05 |1G12A GroupSchedule M5410 M5386 M5385 M5541 0 PDF
Projects As
Cons /M5410 | 36-06 |M5410 374596 B 0 PDF
Smith Napper
3g-08 | M5410 Timesheeting 0 PDF
Transmittal SLR2-37 (4 November 2015)
Folder Name Item File Name Rev File
Type
PP Statement | | Design of Relocation of APA Gas Main at Park & 0 PDF
Requirements Ride
Transmittal SLR2-38 (4 November 2015)
Folder Name ltemn File Name Rev File
Type
QR/QR 38-01 |Electrical 0 ZIP
Services /
38-02 |Hydraulics 0 ZIP
38-01 |Water Sewer Stormwater 0 ZIP
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Transmittal SL.R2-39 (4 November 2015)

Folder Name ltem File Name Rev File
Type
Reference
Design/ Smith | 39-01 |DS2014-005742 (002) PDF
St Motorway
Transmittal SLR2-40 (5 November 2015)
Folder Name |ltem File Name Rev File
Type
PUP Statement 40-01 Energex Statement of Requirements + Attachments PDE
of 4 November 2015
Requirements
40-02 | GCOW Statement of Requirements + Attachments 5 PDF
Nov 2015
Transmittal SLR2-41 {5 November 2015)
Folder Name |ltem File Name Rev File
Type
Investigations / | 44 51 | 151105 GCLR $2 PUP Potholing Summary Status MS
Potholing PUPs g y Excel
Transmittal SLR2-42 (5 November 2015)
Folder Name |ltem File Name Rev File
Type
Related . . .
Projects As 42.01 |Smml1| Sjt & Olseczinﬂ)?l\c;r projects Traffic Signal ZIP
Cons nstallations an
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Transmittal SLR2-43 {6 November 2015)

Folder Name |ltem File Name Rev File
Type
QR/ 43-01 |72670058-1_rev_D 0 PDF
Helensvale Stn
43-02 |Station architectural 1 0 PDF
43-03 |station architectural 2 0 PDF
Transmittal SLR2-44 (6 November 2015)
Folder Name |ltem File Name Rev File
Type
EfUP Statement 44.01 | GCW Statement of Requirements + Attachments 6 3 PDF
Reguirementis Nov 15
Transmittal SLR2-45 (10 November 2015)
Folder Name |item File Name Rev File
Type
Investigations /
Potholing PUPs | 45-01 |151172-001-MIS-C.12da 2 12D
/12D
Investigations / | 4545 | 151100 GCLR S2 PUP Potholing Summary Status 2 MS-
Potholing PUPs Excel
Transmittal SLR2-46 (10 November 2015)
Folder Name |ltem File Name Rev File
Type
Re]gted 46-01 Signed As Constructed Sewer Helensvale N19- 0 PDF
Projects As OX42 Rec C 100513
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Folder Name |ltem File Name Rev File
Type
Cons . . 0 ZIP
46-02 [CoGC data LightRailStage2 DDA 15 148
Transmittal SLR2-47 (10 November 2015)
Folder Name ltem File Name Rev File
Type
Envircnment / 47-01 2915-7575 Referral Decision-letter to proponent 0 PDF
Referral signed
Decision
47-02 |2015-7575 Referral Decision-notice signed 0 PDF
Environment / . ; ; ) PDF
Vegetation Mgt 47-03 | SPL-1115-025478 Written Advice
Transmittal SLR2-48 (11 November 2015)
Folder Name |ltem File Name Rev File
Type
QR / Standards | 48-01 |MD-10-191 0 PDF
48-02 |MD-10-192 0 PDF
48-03 |MD-10-195 0 PDF
QR/QR Train | 48-04 |Gold Coast Line (1) 0 PDF
Traffic Profile
48-05 |TCD - Varsity Lakes 0 PDF
Transmittal SLR2-49 (12 November 2015)
Folder Name |ltem File Name Rev File
Type
Environment/ | 49-01 |Figure 2.2 Monitoring locations.mpk 0 MPK
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Traffic Profile

Folder Name |item File Name Rev File
Type
Ecological ; 0
| Constraints 49-02 |Figure 2.3 Koala SAT assessment.mpk MPK
49-03 |Figure 3.1 Designated Watercourses.mpk 0 MPK
Figure 3.2 Regulated vegetation and essential 0 MPK
49-04 |1 obitat mpk
49-05 (Figure 3.3 SPP Koala Habitat Mapping.mpk 0 MPK
49-06 |Figure 3.4 Wetlands.mpk 0 MPK
49-07 |Figure 4.1 Type A and significant flora species.mpk 0 MPK
48-08 |Figure 4.2 Vegetation Communities.mpk 0 MPK
49-09 Figure 4.3 to 4.20 Sites 1-18 of the Koala SAT 0 MPK
assessments.mpk
Transmittal SLR2-30 (12 November 2015)
Folder Name item File Name Rev File
Type
Reference
Design / _ ; ; 0 ZIP
Construction 50-01 [151111 = Construction Site Plan
Site Plan
Transmittal SLR2-51 {12 November 2015)
Folder Name item File Name Rev File
Type
QR/AQ Access| 51-01 |Access Protocol — Rev 8 (Oct 2014) 0 PDF
Protocols
51-02 |MD-11-938 0 PDF
51-03 |MD-13-545 0 PDF
QR/QR . 0 PDF
Helensvale Sin 51-04 |Helensvale Uncontrolled Copy Bonding Plans
QRIQRTrain | g1 65 |cxm_HLN_M1510_Mth 0 PDF
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Transmittal SLR2-52 (12 November 2015)

Folder Name ltem File Name Rev File
Type
Reference
Design/
Construction 52-01 |X_240570_0000_S_SPPI_PL_TMR.dwg DWG
Site Boundary
CAD
Transmittal SLR2-53 (16 November 2015)
Folder Name |ltem File Name Rev File
Type
Investigations / | 53-01 |BH-PPR-01 PDF
Geotechnical /
Boreholes /
Parkwood Park
and Ride / 53-02 |BH-PPR-02 PDF
Preliminary
Investigations / | 53-03 |a_GEQT017_8 Geot Terms+Symbols 2014 PDF
Geotechnical /
Boreholes /
Parkwood Park | 53-04 |Borehole Locations — Parkwood Park n Ride PDF
and Ride
Transmittal SLR2-54 (16 November 2015)
Folder Name |ltem File Name Rev File
Type
Related
Projects As
Cons /2012 54-01 |R-RPD02-0001_A Design Report Pavement PDF
TMR Smith St
Early Works
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Transmittal SLR2-55 (18 November 2015)

Folder Name |ltem File Name Rev File
Type
Investigations /
Geotechnical /
Boreholes / 54-01 |a_GEOT017_8 Geot Terms+Symbols 2014 0 PDF
Parkwood Park
and Ride
Transmittal SLR2-56 (19 November 2015)
Folder Name (lftem File Name Rev File
Type
EfUP Statement 56-01 | 1 ¢istra Statement of Requirements + Attachments PDE
Requirements (19 Nov 2015)
Transmittal SLR2-57 (23 November 2015)
Folder Name |ltem File Name Rev File
Type
EfUP Statement 57.01 Energex Statement of Requirements + Attachments PDE
Requirements 23 November 2015
Transmittal SLR2-58 (23 November 2015)
Folder Name {ltem File Name Rev File
Type
Investigations /
Potholing PUPs | 58-01 |151172-001-MIS-D.12da 12D
/12D
Investigations / 58-02 AHS_GCLR Stage 2 — PUP investigation PDF

Potholing PUPs

Report_November
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Folder Name |ltem File Name Rev File
Type
/ November 58-03 | Country Club Drive - Sewer 0 zZIP
2015 Update nry Liu
Pothole R t
08 NOPOIS 1 5804 |Olsen Avenue 0 zIP
Investigations / ) . 4 MS_Ex
Potholing PUPs 58-05 [151123 GCLR S2 PUP Potholing Summary Status cel
Transmittal SLR2-59 (25 November 2015)
Folder Name (ltem File Name Rev File
Type
Enyironme_nt/ 59-01 Consultation report_noise-privacy barrier_Nov 0 PDF
Noise Barrier 23_FINAL
Assessment
50-02 Attach 1_Noise privacy barrier survey data_Nov 0 PDF
2015
Environment / ) : ; 0 PDF
Flood Modelling 58-03 |Flood Modelling at Substations
Transmittal SLR2-60 (25 November 2015)
Folder Name |ltem File Name Rev File
Type
Investigations /
Geotechnical / 60-01 Gold Coast City Council Depot Preliminary Borehole 0 PDE
Boreholes / Logs
Council Depot
Transmittal SLR2-61 (25 November 2015)
Folder Name |ltem File Name Rev File
Type
EfUP Statement 61-01 Energex Statement of Requirements + Attachments 4 PDF

Requirements

25 November 2015
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Transmittal SLR2-82 (26 November 2015)

Folder Name ltem File Name Rev File
Type
Related Project
As Cons /
CoGC TS 62-01 |GCLR.gdb 0 ZIP
Infrastructure
Data Sets
Transmitial SLR2-63 (11 December 2015)
Folder Name Item File Name Rev File
Type
63-01 |GCLR2 Letter to DEHP - RevB B PDF
%’;"';‘t’gr{t‘:”t / EDOCS-#4296888-v1-GC_Light_Rail_Stage_2_Lot_
P 683-02 0 PDF
218 _SP267767_Stakeholders
Transmittal SLR2-64 (27 November 2015)
Folder Name Item File Name Rev File
Type
Investigations / | 64-01 |BH-CD-01 0 PDF
Geotechnical /
Boreholes /
Council Depot/ | 64-02 |BH-CD-02 0 PDF
Final
Investigations /
Geotechnical /
Boreholes /
i 0 PDF
Council Depot / 64-03 |EB1535160_0_COA
Certificate of
Analysis
Investigations / | 64-04 |BH-PPR-01 0 PDF
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Folder Name |ltem File Name Rev File
Type
Geotechnical /
Boreholes /
Parkwood Park | 64-05 |BH-PPR-02 0 PDF
and Ride / Final
Transmittal SLR2-65 (27 November 2015)
Folder Name |Item File Name Rev File
Type
Investigations /
Geotechnical / : A0S 4 12D
Potholing PUPs 65-01 [151172-001-MIS-E.12DA
{12D
Investigations / MS
Geotechnical / 65-02 1151126 GCLR S2 PUP Potholing Summary Status 5 Excel
Potholing PUPs
Transmittal SLR2-66 (30 November 2015)
Folder Name |ltem File Name Rev File
Type
Community / Consultation report - community info sessions_Nov 0 PDE
Consultations 66-01 15015 v 1.0
: Appendix B_Community info sessions 0 PDF
66-02 register_combined
Appendix C_Community info sessions 0 PDE
66-03 comments_combined
Community / 66-04 |Web Reference map 1-240570-0-10-05-SK-00050 0 PDF
Reference
Maps 66-05 |Web Reference map 2-240570-0-10-05-SK-00051 0 PDF
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Transmittal SLR2-67 (1 December 2015)

Folder Name |ltem File Name Rev File
Type
Investigations / | 67-01 |GCLR Additional Survey Olsen Ave West.12da 0 12D
Topographic
Survey / Clsen
to Henry Cotton | 67-02 |GCLR Additional Survey Olsen Ave West.dwg 0 DWG
Drv
Transmittal SLR2-68 (3 December 2015)
Folder Name |[ltem File Name Rev File
Type
Investigations\ | 68-01 |GCLR Additional Survey QR Corridor Survey 0 12D
Geotechnical \
Topographic
Survey \ QR 68-02 |GCLR Additional Survey QR Corridor 0 DWG
Corridor
Transmittal SLR2-69 (2 December 2015)
Folder Name ltem File Name Rev File
Type
Geatechnical /
Geotechnical
Reports / Smith | 69-01 |08_3003659 Geotechnical Report 0 PDF
Street
Motorway
Transmittal SLR2-70 (4 December 2015)
Folder Name Ilfem File Name Rev File
Type
E’]}J P Statement 70-01 |Energex Statement of Requirements + Attachments 5 PDF
Requirements 151203
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Transmittal S.LR2-71 (7 December 2015)

. File
Folder Name Item File Name Rev Type
Public Utility 71-01 {APA Precedent Recoverable Work Agreement 0 PDF
Plant / APA Gas
71-02 (R033614-001 B 0 PDF
Transmittal SLR2-72 {8 December 2015)
Folder Name |ltem File Name Rev File
Type
72-01 | AVVM Dimensions 0 PDF
Design Guides /| 72-02 |AVVM Footing Drawing 0 PDF
ETS Design
Information 72-03 | Sacid Dimension clearance 0 PDF
72-04 | SACID Drawings 0 PDF
Transmittal SL.R2-73 {9 December 2015)
Folder Name ltem File Name Rev File
Type
73-01 |480193_COC 0 PDF
0 MS
73-02 |480193_data Excel
73-03 |480193_sample_receipt_coc 0 PDF
Environment /
Water Quality | 73-04 |480193-W_report 0 PDF
BASELINE SURFACE WATER MONITORING 0 MS
73-05 .
GCLR2.480193.Chemistry2e Excel
73.05 |BASELINE SURFACE WATER MONITORING 0 MS
GCLR2.480193.Sample2e Excel

14320451/195833433/3




Transmitial SLR2-74 (11 December 2015)

; File
Folder Name Item File Name Rev Type
Envircnment /
Cultural 74-01 | 20151208 _Jabree Ltd_Prelim CH Report GCLR2 0 PDF
Heritage
Transmittal S1.R2-75 (16 December 2015)
. File
Folder Name ltem File Name Rev Type
Investigations /
Topographic it 0 120D
Survey / Golf 75-01 jGCLR Stage 2 Additional Survey Golf Course
Course
Investigations /
Topographic
Survey / Smith | 75-02 |GCLR Stage 2 Additional Survey Smith St Motorway 0 12D
Street
Motorway
Transmittal SLR2-76 (16 December 2015)
. File
Folder Name ltem File Name Rev Type
Environmental /
Noise 76-01 | GCLRR2 Baseline noise monitoring report_ 1 PDF
Monitoring
Transmittal SL.LR2-77 {17 December 2015)
Folder Name Item File Name Rev TF'Ie
ype
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File

Folder Name item File Name Rev Type
Environment / 3 , . I 0 PDF
Water Quality 77-01 |GCLR2 Baseline Water Quality monitoring rpt

Transmittal SLR2-78 {2 February 2016)
Folder Name |ltem File Name Rev File
Type
Environment / i e i 0 MS-
Noise Baseline 78-01 |5 Station —~ Unit273 EXCEL
Survey /5
Stanton 78-02 |AU2_0000_Stanton,RND 0 RND
78-03 [AU2_0274 Stanton.RNH 0 RNH
Environment / 78-04 |222 Greenacre Drive Summary of results 0 MS-
Noise Baseline EXCEL
Survey /22
Greenacre 78-05 |AU2-0000_Greenacre.RND 0 RND
Crive
78-06 |AU2_0460_Greenacre.RNH 0 RNH
Environment/ | 78-07 120151109_113020_73 Henry Cotton Drive 0 TXT
Noise Baseline
Survey /73 MS-
Henry Cotton EXCEL
Drive 78-08 |Logger data Convert File Sta 73 Henry Cotton Drive 0 Comma
Separat
ed
) ) 0 MS-
78-09 |Logger data Convert File Sta 73 Henry Cotton Drive EXCEL
Environment / 7810 |83 Henry Cotton Drive — Unit353 0 MS-
Noise Baseline EXCEL
Survey [ 83
Henry Cotton 78-11 |AU2_0000_Henry Cotton Drive. RND 0 RND
Drive
78-12 |AU2_0274_Henry Cotton Drive.RNH 0 RNH
Environment/ | 78-13 |AU2_0000_Floyd Court.RND 0 RND
Noise Baseline
Survey / Floyd | 78-14 |AU2_0274_Floyd Court.RNH 0 RNH
Court
0 MS-
78-15 |Floyd Court EXCEL
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Folder Name [litem File Name Rev File
Type
Environment / 78-16 |AU2_0000_Jamieson Drive. RND 0 RND
Noise Baseline
Survey / 78-17 |AU2_0274_Jamieson Drive. RNH 0 RNH
Jamieson Drive
] . 0 MS-
78-18 |Jamieson Dr unit summary EXCEL
) 0 MS-
78-19 |raw data summary Jamieson EXCEL
Environment / ) 0 MS-
Noise Baseline 78-20 115102304 LDO Startrack EXCEL
Survey / VS
Startrack Depot -
78-21 15110901 L.DO Startrack 0 EXCEL
0 MS-
78-22 115111000 LDO Startrack EXCEL
0 MS-
78-23 15111100 LDO Startrack EXCEL
0 MS-
0 MS-
78-25 | Summary from Startrack EXCEL
Environment/ | 78-26 |AU2 0000 Surfside.RND 0 RND
Noise Baseline
Survey / 78-27 | AU2 0903 Surfside.RNH 0 RNH
Surfsde Bus
Depot de b 0 MS-
78-28 |surfside bus depof summary EXCEL
Transmittal SLR2-79 (11 February 2016)
Folder Name |ltem File Name Rev File
Type
Noise 79-01 |Noise Monitoring of Existing Light Rail Vehicles 0 PDF
Monitoring g gtig
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Transmittal SLR2-80 (11 February 2016)

Folder Name Item File Name Rev File
Type
Environment /
Cultural 80-01 |Site Assessment of Landfill for South Coast Region 0 PDF
Heritage
Transmittal SLR2-81
Folder Name Item File Name Rev File
Type
Noise A
y 0 ZIP
Monitoring 81-01 |GCLR2 Raw Noise Data Feb 2015
Transmittal SLR2-82 (16 March 2016)
Folder Name Item File Name Rev File
Type
Reference 82-01 |160218 Construction Site Access Plans 1 ZIP
Design /
Construction 20160222 GCLR2 Site Access Schedule - 1 PDE
Site Plan 82-02 Construction Site Plans
Transmittal SLR2-83
Folder Name Item File Name Rev File
Type
System Site 83 System Site Markups 0 ZIP
Transmittal SLR2-84 (4 April 2016) (Issued as Transmittal SLR2-82)
Folder Name Item File Name Rev File
Type
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Folder Name |ltem File Name Rev File
Type
Cultural 89-01 . 0 PDF
Heritage Cultural Heritage Management Plan
Cultural ; - )
Heritage 8202 Jabree Pty Lid - Preliminary Cultural Heritage 0 PDF
Assessment Report — Amended
Cultural 82-03 . . 0 PDF
Heritage Jabree Pty Ltd Archaeological Excavation Report
Transmittal SLR2-85 (6 April 2016)
Item File Name File Type
TMRSCR 14/15Technical Brief for Environmental and Cultural
85-01 Heritage Services. Gold Coast Light Rail Depot SMP — Site PDF
Assessment of Landfill for South Coast Region
85-02 Proposed Sample Location Plan PDF
Transmittal SLR2-86 (12 April 2016)
Folder Name |ltem File Name Rev File
Type
Environment / .
R E e il B
Heritage -
Transmittal SLR2-A (25 November 2015)
Folder Name |ltem File Name Rev File
Type
Reference
Design/ FOR
Sana A-01 |151124 GCLR2 Schedule of Quantities_RevF 0 zIP
Schedule of
Quantities
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Transmittal SLR2-B {2 December 2015)

GOLDLING
ONLY

Folder Name |ltem File Name Rev File
Type

Community /

GCLR enquiry MS

and responses / . ,

FOR B-01 |Various Files (48no) Word
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Scheduile 10

Pro Forma Documents
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Part A: Form of Escrow Deed
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The State of Queensland

GoldLinQ 2 Pty Ltd

[Escrow Agent]

Gold Coast Light Rail
Escrow Deed
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12.5 No bias against drafter

12.6 Cost of performing obligations
12.7 Governing Law and jurisdiction
12.8 Amendments

12.9 Assignment

12.10 Waiver

12.11 Survival of certain provisions; no merger
12.12 Further acts and documents
12.13 Consents

12.14 No representation or reliance
12.15 Severance

12.16 Indemnities

12.17 Counterparts

12.18 Attorneys

12.19 Relationship between parties

Schedule 1 - Form of Register
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Date

Parties

The State of Queensland (the State) c/- The Department of Transport and
Main Roads

GoldLinQ 2 Pty Ltd 610 560 364 of Level 28, 149 Willlam Street, Melbourne,
Victoria 3000 (OF2)

[ JABN[ Jof[ ] (Escrow Agent)

Background

A The background to the Stage 2 Activities is set out in the Stage 2 Works Deed.

B The Escrow Agent has been appeinted by the State and OF2 1o hold the
Escrow Material in escrow.,

Agreed terms

1 Definitions and interpretation

1.1 Stage 2 Works Deed

Definitions in the Stage 2 Works Deed apply in this deed unless the relevant
term is defined in this deed.

1.2 Definitions
In this deed:
Commencement Date means the date of this deed.
Container means an air tight, moisture-free container approved by the State.
Escrow Fee means $[#].

Escrow Material means the data and material provided by OF2 {o the Escrow
Agent as varied, added to or replaced from time to time.

Stage 2 Works Deed means the document entitled “Gold Coast Light Rail —
Stage 2 Works Deed” dated on or about the date of this deed between the
State and OF 2.

1.3 Interpretation
In this deed:
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(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) if a party to this deed comprises more than one person an obligation or a
liability assumed by, or a right conferred on that party binds or benefits
the persons comprising that party jointly and severally;

(c) personincludes 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;

(d) areference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

(e} areference to a document (including this deed) is to that document as
varied, novated, ratified or replaced from time to time;

(f) areference to a statute includes its delegated legislation and a reference
to a statuie or delegated legislation or a provision of either includes
consolidations, amendments, re enactments and replacements;

(g) aword importing the singular includes the plural (and vice versa), and a
word indicating a gender includes every other gender;

(h) areference to a party, clause, schedule, exhibit, attachment or annexure
is a reference to a party, clause, schedule, exhibit, attachment or
annexure to or of this deed, and a reference 1o this deed includes all
schedules, exhibits, attachments and annexures to if; '

{iy if aword or phrase is given a defined meaning, any other part of speech
or grammatical form of that word or phrase has a corresponding
meaning;

(i  theterm "may” when used in the context of a power or right exercisable
by the State means that the State can exercise that power or right in its
absolute and unfettered discretion and the State has no obligation to any
other party to do so;

(k) where a right or remedy is conferred on the State under this deed, that
right or remedy is in addition tc, and not in substitution of, any other right
or remedy conferred on the State under this deed or otherwise according
to Law,

(I}  includes in any form is not a word of limitation;
(m) areference to % or dollar is to Australian currency; and

(n} references to a notice, notification, record, report, consent, waiver,
agreement, demand, evidence, details or approval {or any variations of
those words), are references to a notice, notification, record, report,
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1.4

1.5

3.2

consent, waiver, agreement, demand, evidence, details or approval (or
any variations of those words) in writing.

Inconsistency

To the extent of any incensistency between this deed and the Stage 2 Works
Deed, the Stage 2 Works Deed will prevail.

Recognition of rights and obligations under State Stage 2
Documents

(a) OF2 agrees that nothing in this deed will in any way operate as a bar to
the exercise by the State of, or a waiver or modification to, the State’s
rights under any State Stage 2 Document.

(b)  The giving of any approval or the making of any direction or appointment
or the exercise of any authority or discretion or the exercise, giving or
making of any other matter or thing of any nature by the State under this
deed will not relieve OF2 from its obligations under the State Stage 2
Documents, uniess expressly stated otherwise.

Term

This deed commences on the Commencement Date and will remain in force
until all Escrow Material is released in accordance with this deed or this deed is
otherwise terminated under clause 10.

Representatives

State Representative

(a) The State has appointed the State Representative in accordance with
clause 5.4 of the Stage 2 Works Deed.

(b) The State Representative will carry out all of its functions under this deed
as the agent of the State (and not as an independent verifier, reviewer,
certifier, assessor or valuer).

(¢} The State may at any time by notice to the other parties, replace the
State Representafive with another person.

OF2 Representative

(@) OF2 has appointed or will appoint an OF2 Representative in accordance
with clause 5.6 of the Stage 2 Works Deed.

(b) Any communication with or information given to the OF2 Representative
by or on behalf of another party will be deemed to be made or given to
OF2.

(c) OF2 may revoke the autharity or appointment of the OF2 Representative
at any time by notice to the State, provided that it appoints another
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natural person as an alternate or substituie OF2 Representative by
notice to the State.

4 Representations and warranties
Each party represents and warrants to each other party that:

(a)

(b)

(©)

(Power): it has the power to execute, deliver and perform its obligations
under or as contemplated by this deed and all necessary action has
been taken to authorise its execution, delivery and performance;

(Obligations binding): this deed constitutes its valid and binding
obligations enforceable against it in accordance with its terms, subject to
applicable bankrupicy, reorganisation, insolvency, moratorium or similar
laws affecting creditors rights generally and subject to the availability of
equitable remedies; and

(No contravention): the execution by it of, the performance by it of its
obligations under, and the compliance by it with the provisions of this
deed does not and will not contravene any existing Law to which it is
subject.

5 Deposit, access, loss and release of Escrow
Material
5.1 Deposit of Escrow Material

(@)

(Deposit): OF2 must deposit Escrow Material with the Escrow Agent
from time to time as required by the Stage 2 Works Deed and the
Escrow Agent must accept custody of the Escrow Material.

(Confirmation of receipt). Immediately upon receiving any Escrow
Material, the Escrow Agent must notify the State and OF2 and confirm
receipt of that Escrow Material.

(c) (Storage): The Escrow Agent must:
i place the Escrow Material in a Container; and
{(ily  store the Container in a safe and secure place at the Escrow
Agent's premises in Brisbane.
(d) (Register): The Escrow Agent must maintain a register of Escrow
Material deposited, stored and released under this deed in the form set
out in schedule 1.
(e) (Information and inspection of register):
(i)  The Escrow Agent must promptly comply with a request of the
State or OF2 to inspect and be furnished with:
(A) a copy of the register referred to in clause 5.1(d}); or
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(B) information about storage, safety and security procedures
relating fo the Escrow Material.

(i)  The reasonable costs of the Escrow Agent complying with a
request under clause 5.1(e)(i) will be borne by OF2. The State will
promptly reimburse OF2 for the costs of the Escrow Agent borne
by OF2 arising from a request by the State under this clause
5.1(e)(ii).

(iiiy  The Escrow Agent must release the Escrow Material to the State's
auditor upon presentation of a notice issued by the State under
clause 44.7(e) of the Stage 2 Works Deed. The State's auditor will
conduct the audit at the Escrow Agent's premises. If the Escrow
Agent does not have the required equipment or facilities, the
Escrow Agent must release the Escrow Material to the State's
auditor at OF2's premises {o enable the auditor fo conduct the
audit at those premises, and to refurn the Escrow Material to the
Escrow Agent at those premises.

5.2 Access to Escrow Material

(a) The Escrow Agent must authorise its relevant personnel to perform
maintenance, security or supervisory activities relating to storage of the
Escrow Material or to the Escrow Agent's premises generally. Subject to
this deed and unless required by Law, no other person may have access
o the Escrow Material uniess the Escrow Agent has been notified in
advance by OF2 and the State.

5.3 Loss of Escrow Material

{a) (Loss of Escrow Material): If the Escrow Material or any medium
containing the Escrow Material is Jost, destroyed or damaged while in the
possession, custody or control of the Escrow Agent:

(i)  the Escrow Agent must prompily notify OF2 and the State; and

(i) OF2 must within 30 Business Days replace the lost, damaged or
destroyed Escrow Material at:

(A} OF2's cost if the loss, damage or destruction was caused by
OF2's negligence, recklessness, act or omission or breach
of this deed; or

(B) the Escrow Agent's cost in all other circumstance.

{b) (Specific performance): Without limifing any other right to obtain
specific performance, OF2 acknowledges that the State is entitled to
specific performance of OF2's obligations in clause 5.3(a).

5.4 Release of Escrow Material

fa) (Release to any person): The Escrow Agent must immediately release
the Escrow Material to any person nominated by notice signed by both
the State and OFZ.
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(b)

()

{Release to the State): The Escrow Agent must release the Escrow
Material to the State immediately on request from the State following the
occurrence of any of the following events:

(i)

(ii)

in respect of the Escrow Material which is not the Signalling
System Escrow Material:

(A)

(B)
(C)

(D)

the Stage 2 Works Deed is terminated for any OF2
Termination Event;

the Term expires;

the State exercises any Step-In Right in accordance with the
Stage 2 Works Deed, but only to the extent, and for the
period, required for the State to exercise its Step-In Rights;
or

the parties otherwise agree to release the Escrow Material;
and

in respect of the Signalling System Escrow Material:

(A)

(B)

the Stage 2 Works Deed is terminated for any OF2
Termination Event or Force Majeure Event;

the date which is 25 years from the date of the Stage 2
Works Deed;

the State exercises.any Step-In Rights in accordance with
the Stage 2 Works Deed, but only to the extent, and for the
period, required for the State to exercise its Step-In Rights;

the parties otherwise agree to the release of the Escrow
Material; or

(1 the State wishes to interface or integrate Stage 2,
Stage 2 Works or the System, or the Stage 2 Activities, with
the broader GCRT Network {including any Future Stage);

(2) access to the Vehicle Escrow Material and/or
Signalling System Escrow Material is necessary to
design or implement such interface or integration;
and

(3) the Vehicle Supplier or the Signalling System
Supplier cannot or will not agree to support the
State with such interface or integration on
reasonable commercial terms,

in which case the Signalling System Escrow Material will be
released to the State to the extent and for the period reasonably

required by the State.

(Release to new escrow agent): If:
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N an Event of Insolvency occurs in respect of the Escrow Agent, or
the Escrow Agent threatens to become, or is in jeopardy of
becoming subject to any form of insolvency administration; or

(i}  the Escrow Agent is in breach of this deed,
(i) the Escrow Agent must release the Escrow Material:

(iv) to a new escrow agent appoinied by the State and OF2,
immediately upon notice from the State to the Escrow Agent of the
identity of the new escrow agent;

(v} to athird party agreed by the State and OF2, immediately upon
notice from the State to the Escrow Agent of the identity of that
third party; or

(vi) if the State and OFZ2 are unable to agree on a new escrow agent or
third party within 2 Business Days of any communication between
the parties relating to this clause 5.4(c), to an independent third
party nominated by the State, immediately on notice from the State
to the Escrow Agent of the identity of that third party.

Escrow Agent’s further obligations

6.1 General

(@) The Escrow Agent must:

() retain the Escrow Material in a safe and secure manner and in an
environment that minimises degradation of the Escrow Material;

{c) subject to clause 5.3(a)(ii}(A), bear the costs of any loss or destruction
of or damage to the Escrow Material while in its possession or control;
and

(d) ensure the Escrow Material remains in the same condition it was in at the
time of deposit with the Escrow Agent.

6.2 Insurance

(a) During the term of this deed, the Escrow Agent must:

(b) insure the Escrow Material in favour of the State and OF2 for their
respective interests under this deed against loss of or damage to the
Escrow Material due to any cause; and

{c) provide both the State and OF2 with a copy of the insurance policy upon
request by either of them.

6.3 Confidentiality

{a) (Confidentiality): The Escrow Agent:

(iy acknowledges that the Escrow Material is the property of OF2 or
its Associates in which the State has an interest; and
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6.4

7.2

7.3

(i) must treat the Escrow Material which comes info its possession,
control or custody under this deed as confidential.

(b) (Prchibited Acts): The Escrow Agent must not:

() copy, reproduce, deal with or in any way use the Escrow Material
without the permission of both the State and OF2; or

(i) disclose the Escrow Material to any person without the permission
of OF2,

(i) except as permitted under this deed (including under clause
5.1(e)(iii)).

(c) (Access by other persons): The Escrow Agent must ensure any person
to whom the Escrow Agent grants access to the Escrow Material will, if
requested by the State or OF2, execufe an agreement with the State and
OF2 undertaking the same obligations as are imposed on the Escrow
Agent under this clause 6.3,

Subcontracting

(a) The Escrow Agent must not subcontract or otherwise arrange for another
person to perform any part of this deed or to discharge any of its
obligations under this deed without the prior consent of the State.

Escrow fees and charges

Payment

{a) OF2 will pay the Escrow Fee to the Escrow Agent without demand on the
Commencement Date and on each anniversary of the Commencement
Date.

Late Payment

(@) The Escrow Agent must notify the State within a reasonable period if
OF2 fails to make any payment to the Escrow Agent by the due date.
On receipt of such notice, the State may pay to the Escrow Agent all
amounts for which OF2 is in arrears.

(b)  The State may deduct amounts paid by the State under clause 7.2(a)
from any money otherwise due from the State to OF2 or recover such
amounts from OF2 as a debt due and payable.

Other charges

{a) The Escrow Fee is inclusive of all taxes, duties, fees or other
government charges which may be imposed on the storage of the
Escrow Material under this deed or otherwise.
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8 Disputes

Any disputes arising between the parties concerning the subject matter of this
deed will must be resolved in the same manner that disputes or differences of
opinion are resolved under clause 49 (Dispute Resolution) of the Stage 2
Works Deed. Accordingly, the provisions of clause 49 (Dispute Resolution) of
the Stage 2 Works Deed are incorporated into this deed, such that:

(a) the parties to the relevant dispute will be the parties who have referred
the dispute or difference under this deed for dispute resolution;

(b) the parties to the relevant dispute will be the parties whose
representatives will comprise the Senior Project Group (Stage 2) for the
purposes of clause 49 (Dispute Resolution) of the Stage 2 Works Deed;
and

(c) the only matters for resolution under the provisions of the Stage 2 Works

Deed are the disputes or differences referred for resolution under this
deed.

GST

9.1 Interpretation

(@) Exceptif the context suggests otherwise, terms used in this clause 9
have the meanings given to those terms by the GST Law (as amended
from time to time).

(b)  Unless otherwise expressly stated, all consideration to be provided under
this deed is exclusive of GST. Any consideration that is specified to be
inclusive of GST must not be taken into account in calculating the GST
payable in relation to a supply for the purpose of this clause 9.

(¢) References to GST payable and input tax credit entitlement include GST
payable by, and the input tax credit entittiement of, the representative
member for a GST group of which the entity is a member.

9.2 Additional amount of GST payable

If GST becomes payable on any supply made by a party (Supplier) under or in
connection with this deed:

(a) any party (Recipient) that is required to provide consideration to the
Supplier for that supply must pay an additiona! amount to the Supplier
equal fo the amount of the GST payable on that supply (GST Amount),
at the same time as any other consideration is to be first provided for that
supply; and

{b) the Supplier must provide a tax invoice to the Recipient for that supply,
no later than the time at which the GST Amount for that supply is to be
paid in accordance with clause 9.2(a).
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9.3

9.4

10
10.1

10.2

11

Reimbursements

Where a party is required under this deed to pay or reimburse an expense or
outgoing of another party, the amount to be paid or reimbursed by the first
party will be the sum of:

{a) the amount of the expense or cutgoing less any input tax credits in
respect of the expense or outgoing to which the other party is entitled;
and

(b) if the payment or reimbursement is subject to GST, an amount equal to
that GST.

Adjustment events

If an adjustment event arises in respect of a taxable supply made by a Supplier
under this deed, the amount payable by the recipient under clause 9.2{a) will
be recalculated to reflect the adjustment event and a payment will be made by
the recipient to the Supplier or by the Supplier to the recipient as the case
requires and the Supplier must issue an adjustment note.

Termination

Termination
{a) This deed will terminate if:

(b) the Stage 2 Works Deed terminates; or

(c} the State and OF2 terminate this deed on 10 Business Days’ notice to
the Escrow Agent.

The termination of this deed does not affect the rights of any party which have
accrued to that party befare the date of termination or as a consequence of the
termination of the Stage 2 Works Deed.

Release of Escrow Material on termination

{a) Following termination of this deed, the Escrow Agent must immediately
release the Escrow Material:

(b) upon receipt of a request or a notice from the State (jointly with OF2, if
applicable) under clause 5.4, in accordance with that request or notice;
or

(c) with the consent of the State (such consent not to be unreasonably
withheld or delayed (without limiting the State’s right to issue a request or
notice in accordance with clause 5.4)), fo the OF2.

Notices

Each communication {including each notice, consent, approval, request and
demand) under or in connection with this deed:
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(c)

(d)

must be in writing;

must be addressed as follows (or as otherwise notified by that party fo
each other party from time fo time):

The State
Name: Department of Transport and Main Roads
Address: Gold Coast Light Rail Project
Locked Bag 56
Southport BC Queensland 4215
Email: peter.a.papantonio@tmr.qld.gov.au
For the attention of: Peter Papantoniou, Project Director
OF2
Name: GoldLinQ 2 Pty Lid
Address: Level 29, 149 William Street
Melbourne, Victoria 3000
Email: [morne.swanepoel@plenarygroup.cam.au]
For the attention of; Company Secretary
Escrow Agent
Name: [ ]
Address: [ ]
Email: [ ]
For the attention of: I ]

must be signed by the party making it or (on that party's behalf) by the
solicitor for, or any attorney, director, secretary or authorised agent of,
that party;

must be delivered by hand or posted by prepaid post to the address, or
sent by email to the email address, of the addressee, in accordance with
clause 11(b); and

is taken ta be received by the addressee:

(iy  {in the case of prepaid post sent to an address in the same
country) on the third day after the date of posting;

(i) (in the case of prepaid post sent to an address in another country)
on the fifth day after the date of posting by airmail;

(i) (in the case of email) upon the first to occur of:

(A) receipt by the sender of an email acknowledgement from the
intended recipient’s information system showing that the
email has been delivered to the email address of that
recipient;

(B) the time that the email enters an information system which is
under the control of the intended recipient; and

{C) the time that the email is first opened or read by an
employee or officer of the intended recipient; and
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(iv) (in the case of delivery by hand) on delivery,

but if the communication is taken fo be received on a day that is not a
Business Day or after 5.00pm, it is taken to be received at 9.00am on the
next Business Day.

12  General
12.1 The State and Authorities

(@)

(b)

(c)

(The State as an Authority):

(i Subject to clause 12.1(a)(ii), each party to this deed
acknowledges and agrees that:

{A) nothing in the State Stage 2 Documents will in any way
restrict or otherwise affect the unfettered discretion of the
State fo exercise any of its statutory functions or powers;
and

(B) anything the State does, fails to do, or purports to do,
pursuant to its statutory functions or powers, will be deemed
nat to be an act or omission of the State under this deed and
will not any party to this deed to make any Claim against the
State arising out of the subject matter of any State Stage 2
Document.

(i) Clause 12.1(a)(i) does not, however, limit any liakility which the
State would have had to a party to this deed, to the extent that itis
expressly provided for in this deed or as a result of a breach by the
State of this deed, but for clause 12.1(a)(i).

{Other Authorities). Each party to this deed acknowledges that:

(i) it bears the risk of Authorities exercising their statutory functions
and powers in a manner which disrupts, interferes with or
otherwise affects the Project Activities, except as otherwise stated
in this deed; and

(i)  the State, in performing any of its duties and obligations, is not
obliged to exercise any power, function or duty within the
responsibility of any other Authority or to influence, override or
direct any other Authority in the proper exercise of its legal duties
and functions.

(Reasonable endeavours): If the State is required under the terms of
this deed to exercise best or reasonable endeavours:

(iy the State 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;

(i) the State cannot guarantee the relevant ouicome; and
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(i) the State, by undertaking fo exercise reasonable endeavours, does
not agree to:

(A) interfere with or influence the exercise by itself or any other
person of a statutory power or discretion;

{(B) exercise a power or discretion or otherwise act in a manner
that promotes the objectives and expected outcomes of the
Stage 2 Documents if the State regards that exercise as not
in the public interest;

(C) develop policy or legislate by reference only or
predominantly to the interests of the Stage 2 Documents;

(D) procure legislation in the future in a manner that is only
consistent with the objectives and expected outcomes of the
Stage 2 Documents; or

(E) actin any other way that the State regards as not in the
public interest.

12.2 Replacement Body

Where a reference is made to any body or authority which ceases to exist
(Former Body), that reference will be to that body or authority (Replacement
Body) which then serves substantially the same functions as the Former Body.
Any reference to any senior officer of the Former Body will be to the equivalent
senior officer of the Replacement Body.

12.3 Business Day
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.

12.4  Disclosure, confidentiality and publicity

(a) (Disclosure by the State): Subject to clause 43.1 (Disclosure by the
State) of the Stage 2 Works Deed, the State may publish or disclose (on
the internet or otherwise):

(i)  the terms and conditions of any Stage 2 Document; and

(i) any document or information arising under, out of or in connection
with any Stage 2 Document or relating o the performance of any
Stage 2 Document.

(b) (Public disclosure):

(il Each party to this deed acknowledges and agrees that disclosures
regarding the Project by the Siate, the State or any Authority may
be required:

{A) under the Right to Information Act 2009 (Qld) or any similar
or replacement legislation; and
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(B) to satisfy the disclosure requirements of the Auditor General
and to satisfy the requirements of Parliamentary
accountability, including tabling information concerning the
Stage 2 Documents in Parliament,

(c} (Public Disclosure Obligations).

(i)  Each party must, at its own cost and expense, use all reasonable
endeavours to assist the State, the State or an Authority in meeting
its Public Disclosure Obligations.

(d) (Publicity): Except for notices which a party is required to disclose to
any recognised stock exchange, each party (other than the State) must:

()  not make any public announcements or statements in relation to
the Project (including by posting any information relating to the
Project on any website) without the State's prior consent;

{iy  use reasonable endeavours to agree with the State the wording
and timing of all public announcements and statements by it or its
Associates relating fo the Project before the relevant
announcement or statement is made;

(i  give the State a draft of any proposed media release relating to the
Project and obtain the State’s approval of the media release before
distributing it;

(iv) give the State a copy of any announcement or media release as
soon as practicable after it is made or distributed; and

(v} ensure that all of its Associates comply with the requirements
referred to in this clause 12.4(c).

12,5 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.

12.6 Cost of performing obligations

Each party must perform its obligations under this deed at its own cost, unless
expressly provided otherwise.

12.7 Governing Law and jurisdiction

(&) This deed is governed by and must be construed according to the Law
applying in Queensland.

(b) Each pary irrevocably:

(i)  submits to the non exclusive jurisdiction of the courts of
Queensland, and the couris competent to determine appeals from
those courts, with respect to any proceedings which may be
brought at any time relating to this deed; and
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(i)  waives any objection it may now or in the future have to the venue
of any proceedings, and any claim it may now or in the fuiure have
that any proceedings have been brought in an inconvenient forum,
if that venue falls within clause 12.7{b}{i).

12.8 Amendments

This deed may only be varied by a deed executed by or on behalf of each
party.

12.9  Assignment

{a) Subject to clause 12.9(b), no party may assign, transfer or otherwise
dispose of all or any part of its rights, benefits or obligations under this
deed without the prior consent of the other parties (such consent not to
be unreasonably withheld).

(b)  Nothing will prevent the assignment or transfer by the State to an
assignee of the rights or obligations of the State under the Stage 2
Works Deed fo the extent permitted by the Stage 2 Works Deed.

12.10 Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or
the partial exercise or enforcement of, a right, power or remedy provided
by Law or under this deed by a party does not preclude, or operate as a
waiver of, the exercise or enforcement, or further exercise or

enforcement, of that or any other right, power or remedy provided by Law
or under this deed.

(b) A waiver or consent given by a party under this deed is only effective and
binding on that party if it is given or confirmed in writing by that party.

(¢} No waiver of a breach of a term of this deed operates as a waiver of
another breach of that term or of a breach of any other term of this deed.

12.11 Survival of certain provisions; no merger

(a) Clauses 6.3 {Confidentiality), 8 (Disputes), 9 (GST) and 11 (Notices),
this clause 12 (General), the representations and warranties given by
OF2 and the Escrow Agent under this deed and any other provisions
which are expressed to survive termination (fogether, the Surviving
Clauses) will survive rescission, termination or expiration of this deed.

(b) If this deed is rescinded or terminated, no party will be liable to any other
party except;

(i)  under the Surviving Clauses; or

(i)  in respect of any breach of this deed occurring before such
rescission or termination.

(¢}  Noright or obligation of any party will merge on completion of any
transaction under this deed. All rights and obligations under this deed
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1212

12.13

12.14

12.15

12.16

12.17

survive the execution and delivery of any transfer or other document
which implements any transaction under this deed.

Further acts and documents

Each party must promptly do all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required
by Law or reasonably requested by another party to give effect to this deed.

Consents

A consent required under this deed from a party may be given or withheld, or
may be given subject to any conditions, as that party thinks fit, unless this deed
expressly provides otherwise.

No representation or reliance

(2) Each party acknowledges that no party (nor any person acting on a
party's behalf) has made any representation or other inducement to it to
enter into this deed, except for representations or inducements expressly
set out in this deed,

(b)  Each party acknowledges and confirms that it does not enter info this
deed in reliance on any representation or other inducement by or on
behalf of any other party, except for representations or inducements
expressly set out in this deed.

Severance

If at any time any provision of this deed is or becomes illegal, invalid or
unenforceable in any respect under applicable Law, that provision is to be
severed o the extent necessary to make this deed enforceable, and it will not
affect or impair the legality, validity or enforceability of any other provision of
this deed.

Indemnities

(a) Each indemnity in this deed is a continuing obligation, separate and
independent from the other obligations of the parties, and survives
termination, completion or expiration of this deed.

(b} ltis not necessary for a party to incur expense or to make any payment
before enforcing a right of indemnity conferred by this deed.

{c) A party must pay on demand any amount it must pay under an indemnity
in this deed.

Counterparts

This deed may be executed in any number of counterparts and by the parties
on separate counterparts. Each counterpart constitutes the deed of each party
who has executed and delivered that counterpart.
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12.18 Attorneys

Each person who executes this deed on behalf of a party under a power of
attorney declares that he or she is not aware of any fact or circumstance that
might affect his or her authority to do so under that power of attorney.

12.19 Relationship between parties

Nothing in, or contemplated by, any State Stage 2 Document will be construed
or interpreted as;:

{a) constituting a relationship between the State and OF2, the Escrow
Agent, or any other person, of partners, joint venturers, fiduciaries,
employer and employee or principal and agent; or

(b) imposing any general duty of good faith on the State to OF2, the Escrow
Agent or any of their respective Associates in relation to or arising out of
this deed, other than to comply with the obligations (if any) expressly
stated to be assumed by the State under the State Stage 2 Documents
on a good faith basis; or

(c)  unlawfully restricting or otherwise unlawfully affecting the unfettered
discretion of the State {o exercise any of its executive or statutory powers
or functions under any Law.
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Schedule 1

Form of Register
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Executed as a deed.

Signed sealed and delivered )
by Neil Scales, Director General, )
Department of Transpert and Main Roads

in the presence of:

Name of Witness (print)

Executed by GoldLinQ 2 Pty Ltd ACN 610
560 364 by the party's attorney pursuant to
power of attorney dated ................... who
states that no notice of revocation of the
power of attorney has been received in the
presence of:

Name of Witness (print) Name of Attorney (print)

Executed by [Escrow Agent] by the party's
attorney pursuant to power of attorney dated
................... who states that no notice of
revocation of the power of attorney has
been received in the presence of;

R . = S S
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Name of Witness (print) Name of Attorney (print)
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Part B: Form of Deed of Assurance
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The State of Queensland

GoldLinQ 2 Pty Ltd

[Licensed IP Owner]

Gold Coast Light Rail
Deed of Assurance
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Date

Parties

The State of Queensland (the State) c/- The Department of Transport and
Main Roads

GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 149 William Street,
Melbourne, Victoria 3000 (OF2)

[ JABN[ Jof] 1(Licensed IP Owner)
Background
A The State has entered into the Stage 2 Works Deed with OF2.
B OF2's obligations under the Stage 2 Works Deed include the licensing of the

Licensed Intellectual Property to the State, with the right to sublicense.

C The Licensed IP Owner owns all Intellectual Property in the Licensed
Intellectual Property, and has authorised OF2 to grant the Stage 2 Works Deed
Licence to the State.

D By this deed, the Licensed IP Owner assures the State that the State may
continue exercising its rights under the Stage 2 Works Deed Licence,
notwithstanding any change affecting the Licensed 1P Owner's direct or indirect
ralationship with OF2,

Agreed terms

1 Definitions and interpretation
1.1 Definitions
In this deed:

Intellectual Property includes any and all intellectual and industrial property
rights throughout the world, whether subsisting now or in the future, including
rights of any kind in;

(a) inventions, discoveries and novel designs, whether or not registered or
registrable as patents, innovation patents or designs, including
developments or improvements of equipment, technology, processes,
methods or techniques;

(b) literary works, dramatic works, musical works, artistic works,
cinematograph films, television broadcasts, sound broadcasts, published
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editions of works and any other subject matter in which copyright
{(including future copyright and rights in the nature of or analogous to
copyright) may, or may upon creation of the subject matter, subsist
anywhere in the world;

(c) registered and unregistered trade marks and service marks, including
goodwill in the business concerned in the relevant goods or services;

(d) trade, business or company names;
(e} internet domain names; and
{fy  proprietary rights under the Circuif Layouts Act 1989 (Cth),

whether created or in existence before or after the date of this deed (and
whether developed or created for the purposes of the Project or for any other
purpose) and includes any thing, whether tangible or intangible, which
incorporates, embodies or is based on any of the things referred to in
paragraphs (a) to (f) inclusive of this definition.

Licensed Intellectual Property means the Intellectual Property described in
schedule 1.

[Project means Stage 2 of the Gold Coast Light Rail project more particularly
described in the Stage 2 Works Deed.]

Stage 2 Works Deed means the document entitled "Gold Coast Light Rail —
Stage 2 Works Deed” dated on or about the date of this deed between the
State and OF2.

Stage 2 Works Deed Licence means a licence in respect of the Licensed
Intellectual Property in favour of the State (including a right to sublicence), as
contemplated by clause 43.5 (Rights granted to the State) of the Stage 2
Works Deed. [Clause reference to be amended as appropriate if this deed
is provided in respect of Third Party Soffware or Equipment IP, rather
than Licensed Intellectual Property (within the meaning given fo those
terms in the Stage 2 Works Deed).]

1.2 Interpretation
In this deed:

(@) headings and subheadings are for convenience oniy 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) if a party to this deed comprises more than one person an obligation or a
liability assumed by, or a right conferred on that party binds or benefits
the persons comprising that party jointly and severally;

(c) personincludes 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;
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(d) a reference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;

(e} areference to a document (including this deed) is to that document as
varied, novated, ratified or replaced from time to fime;

(i a reference to a statute includes its delegated legislation and a reference
to a statute or delegated legislation or a provision of either includes
consolidations, amendments, re enactments and replacements;

(g) aword importing the singular includes the plural (and vice versa), and a
word indicating a gender includes every other gender,;

(h) areference to a party, clause, schedule, exhibit, attachment or annexure
is a reference to a party, clause, schedule, exhibit, attachment or
annexure to or of this deed, and a reference to this deed includes all
schedules, exhibits, attachments and annexures to it;

{iy if a word or phrase is given a defined meaning, any other part of speech
or grammatical form of that word or phrase has a corresponding
meaning,

(i) the term “may” when used in the context of a power or right exercisable
by the State means that the State can exercise that power or right in its
absolute and unfettered discretion and the State has no obligation to any
other party to do so;

(k} where a right or remedy is conferred on the State under this deed, that
right or remedy is in addition fo, and not in substitution of, any other right
or remedy conferred on the State under this deed or otherwise according
to Law;

()  includes in any form is not a word of limitation;
(m) areference to $ or dollar is to Australian currency; and

(n) references to a notice, notification, record, report, consent, waiver,
agreement, demand, evidence, details or approval {or any variations of
those words), are references to a notice, notification, record, report,
consent, waiver, agreement, demand, evidence, details or approval (or
any variations of those words) in writing.

2 Licensed Intellectual Property

{a) The Licensed IP Owner warrants that it owns all Intellectual Property in
the Licensed Intellectual Property and is entitled to enter into this deed.

(b} If the Licensed IP Owner's relationship with OF2 concerming the
Licensed Intellectual Property changes, or is likely to change (including if
there is a termination of any licensing arrangement or an inability to pay
debts), then;
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{iy the Licensed IP Owner and OF2 must immediately notify the State,
including a reasonable level of detail as to the nature and
circumstances of the change or likely change and its effect or likely
effect on the State; and

(i) the State may continue exercising its rights under the Stage 2
Works Deed Licence as though such a change or those

circumstances had not occurred or will not oceur (as the case may
be).

{c) The Licensed IP Owner must ensure that any entity which succeeds to,
is assigned or otherwise becomes the owner of, any of the Intellectual
Property in respect of the Licensed Intellectual Property agrees to be
bound by the terms of this deed as if it were named in this deed as the
Licensed IP Owner.

(d) The Licensed IP Owner must at its cost and expense prompily following
a demand by the State, execute all agreements, assurances and other
documents and instruments, and provide all such information in its
possession or control, as the State reasonably requests to perfect or give
effect to the rights and powers of the State created or to be created
under this deed.

3 Notices

Each communication {including each notice, consent, approval, request and
demand} under or in connection with this deed:

(a) must be in writing;

(b) subject to clause 4.5(d), must be addressed as follows (or as otherwise
notified by that party to each other party from time to time):

The State
Name: Department of Transport and Main Roads
Address: Gold Coast Light Rail Project
L.ocked Bag 56
Southport BC Queensland 4215
Email: peter.a.papantonio@tmr.gld.gov.au
For the attention of: Peter Papantoniou, Project Director
OF2
Name: GoldLinQ 2 Pty Ltd
Address: Level 29, 149 William Street
Melbourne, Victoria 3000
Email; [morne.swanepeel@plenarygroup.com.au]
For the attention of: Company Secretary
Licensed IP Owner
Name: [ 1
Address: [ ]
Email: [ ]
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4.2

For the attention of: [ 1

(c) must be signed by the party making it or (on that party's behalf) by the
solicitor for, or any attorney, director, secretary or authorised agent of,
that party;

(d)  must be delivered by hand or posted by prepaid post to the address, or
sent by email to the email address, of the addressee, in accordance with
clause 3{b); and

() istaken to be received by the addressee:

(iy (inthe case of prepaid post sent to an address in the same
country) on the third day after the date of posting;

(i)  (in the case of prepaid post sent to an address in another country)
on the fifth day after the date of posting by airmail;

(i} (in the case of email) upon the first to occur of:

{A) receipt by the sender of an email acknowledgement from the
intended recipient's information system showing that the
email has been delivered to the email address of that
recipient;

(B) the time that the email enters an information system which is
under the control of the intended recipient; and

(C)} the time that the emalil is first opened or read by an
employee or officer of the intended recipient; and

(iv) (in the case of delivery by hand) on delivery,

but if the communication is taken to be received on a day thatis not a
Business Day or after 5.00pm, it is taken to be received at 8.00am on the
next Business Day.

General

Business Day
If the day on or by which anything is fo be done under this deed is not a
Business Day, that thing must be done no later than the next Business Day.

Disclosure, confidentiality and publicity

{a) (Disclosure by the State): Subject to clause 42.1 (Disclosure by the
State) of the Stage 2 Works Deed, the State may publish or disclose (on
the internet or otherwise):

(i)  the terms and conditions of this deed; and

(i  any document or information arising under, out of or in connection
with any this deed or relating to the performance of this deed,

(b)  (Public disclosure):
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(i  Each party to this deed acknowledges and agrees that disclosures
regarding the Project by the State, the State or any Authority may
be required:;

(A) under the Right to information Act 2009 (Qld) or any similar
or replacement legislation; and

(B) {o satisfy the disclosure requirements of the Auditor General
and to satisfy the requirements of Parliamentary
accountability, including tabling information concerning this
deed in Parliament,

(Public Disclosure Obligations).

(i) Each party mus{, atits own cost and expense, use all reasonable
endeavours to assist the State, the State or an Authority in meeting
its Public Disclosure Obligations.

(c) (Publicity): Except for notices which a party is required to disclose to
any recognised stock exchange, each party (other than the State) must:

(i)  not make any public announcemenis or statements in relation to
the Project (including by posting any information refating fo the
Project on any website) without the State's prior consent;

(i)  use reasonable endeavours o agree with the State the wording
and timing of all public announcements and statements by it or is
Associates relating to the Project before the relevant
announcement or statement is made;

(i) give the State a draft of any proposed media release relating to the
Project and obtain the State's approval of the media release before
distributing it;

{iv) give the State a copy of any announcement or media release as
soon as practicable after it is made or distributed; and

{v) ensure that all of its Associates comply with the requirements
referred to in this clause 4.2(c).
4.3 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.
4.4 Cost of performing obligations
Each party must perform its obligations under this deed at its own cost, unless
expressly provided otherwise.
4.5 Governing Law and jurisdiction

(8) This deed is governed by and must be construed according to the Law
applying in Queensland.

(b) Each party irrevocably:
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(iy  submits to the non exclusive jurisdiction of the courts of
Queensland, and the courts competent to determine appeals from
those courts, with respect to any proceedings which may be
brought at any time relating to this deed; and

(il  waives any objection it may now or in the future have fo the venue
of any proceedings, and any claim it may now or in the future have
that any proceedings have been brought in an inconvenient forum,
if that venue falls within clause 4.5(b)(i).

(c) The Licensed IP Owner agrees that, subject to any rights of appeal
which the Licensed IP Owner may have in Queensland or to the High
Court of Australia, a judgment or order of a court of Queensiland in
connection with this deed is conclusive and binding on the Licensed IP
Owner and may be enforced against the Licensed IP Owner in the courts
of any other jurisdiction.

(d) [The Licensed IP Owner irrevocably appoints OF 2 as its agent to receive
service of process or other documents in any action in connection with
this deed and irrevocably agrees that service on OF2 as agent will be
sufficient service on it.] [This paragraph may be deleted if the
Licensed IP Owner has its registered office in Australia.]

4.6 Amendments

This deed may only be varied by a deed executed by or on behalf of each
party.

4.7 Assignment

{a) Subject to clause 4.7(b), no party may assign, transfer or otherwise
dispose of all or any part of its rights, benefits or obligations under this
deed without the prior consent of the other parties {such consent not to
be unreasonably withheld).

(b)  Nothing will prevent the assignment or transfer by the State to an
assignee of the rights or obligations of the State under the Stage 2
Works Deed to the extent permitted by the Stage 2 Works Deed.

4.8 Waiver

(a) Failure to exercise or enforce, or a delay in exercising or enforcing, or
the partial exercise or enforcement of, a right, power or retmedy provided
by Law or under this deed by a party does not preclude, or operate as a
waiver of, the exercise or enforcement, or further exercise or
enforcement, of that or any other right, power or remedy provided by Law
or under this deed.

{(b) A waiver or consent given by a party under this deed is only effective and
binding on that party if it is given or confirmed in writing by that party.

(¢)  No waiver of a breach of a term of this deed operates as a waiver of
another breach of that term or of a breach of any other term of this deed.

14320451/19 page 204



4.9

4.10

4.11

4.12

4.13

4.14

Survival of certain provisions; no merger

(a) This clause 4 and each warranty given by the Licensed IP Provider
under this deed will survive rescission, termination or expiration of this
deed (Surviving Clauses).

(b) Ifthis deed is rescinded or terminated, no party will be liable to any other
party except under the Surviving Clauses, or in respect of any breach of
this deed occurring before such rescission or termination.

(c) No right or obligation of any party will merge on completion of any
transaction under this deed. All rights and obligations under this deed
survive the execution and delivery of any transfer or other document
which implements any transaction under this deed.

Further acts and documentis

Each party must promptly do all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required
by Law or reasonably requested by another party to give effect to this deed.

Consents

A consent required under this deed from a party may be given or withheld, or
may be given subject to any conditions, as that party thinks fit, unless this deed
expressly provides otherwise.

No representation or reliance

{a} Each party acknowledges that no party (nor any person acting on a
party's behalf) has made any representation or other inducement to it to
enter into this deed, except for representations or inducements expressly
set out in this deed.

(b)  Each party acknowledges and confirms that it does not enter into this
deed in reliance on any representation or other inducement by or on
behalf of any other party, except for representations or inducements
expressly set out in this deed.

Severance

If at any time any provision of this deed is or becomes illegal, invalid or
unenforceable in any respect under applicable law, that provision is to be
severed to the extent necessary to make this deed enforceable, and it will not
affect or impair the legality, validity or enforceability of any other provision of
this deed.

Counterparts

This deed may be executed in any number of counterparts and by the parties
on separate counterparts. Each counterpart constitutes the deed of each party
who has executed and delivered that counterpart.
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415  Attorneys

Each person who executes this deed on behaif of a party under a power of
attorney declares that he or she is not aware of any fact or circumstance that
might affect his or her authority to do so under that power of attorney.

416 Relationship between parties
Nothing in, or contemplated by, this deed will be construed or interpreted as:

(a) constituting a relationship between the State and OF2, the Licensed IP
Provider, or any other person, of partners, joint venturers, fiduciaries,
employer and employee or principal and agent; or

{b) imposing any general duty of good faith on the State to OF2 or the
Licensed IP Provider in relation to or arising out of this deed, other than
to comply with the obligations (if any) expressly stated to be assumed by
the State under the this deed on a good faith basis; or

(c)  unlawfully restricting or otherwise unlawfully affecting the unfettered
discretion of the State to exercise any of its executive or statutory powers
or functions under any law.
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Schedule 1

Licensed Intellectual Property

[insert a description of the component of the Licensed Intellectual Property (as
defined in the Stage 2 Works Deed) in which the Licensed IP Owner owns the
Intellectual Property].
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Executed as a deed.

Signed sealed and delivered

by Neil Scales, Director General,
Department of Transport and Main Roads
in the presence of:

Name of Witness (print)

Executed by GoldLinG 2 Pty Ltd ACN 610
560 364 by the party's attorney pursuant to
power of attorney dated ................... who
states that no notice of revocation of the
power of atforney has been received in the
presence of:

Name of Witness (print)

Executed by [Licensed IP Owner] by the
party's attorney pursuant to power of
attorney dated ................... who states that
no notice of revocation of the power of
atforney has been received in the presence
of:

Name of Witness (print)

Name of Attorney (print)

Name of Attorney (print)
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Part C: Form of Direct Deed for Designers and
Qualified Fire Engineer
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The State of Queensland

GoldLinQ 2 Pty Ltd

[D&C Contractor]

[Independent Verifier]

[Consultant]

Gold Coast Light Rail

[QFE Direct
Deed/Designer Direct
Deed]
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Date

Parties

The State of Queensland (the State) c/- The Department of Transport and
Main Roads

GoldLinQ 2 Pty Ltd ACN 610 560 364 of Level 29, 149 William Street,
Melbourne, Victoria 3000 (OF2)

[D&C Contractor] ABN [#] of [insert address] (D&C Contractor)
[Independent Verifier] ABN [#] of [insert address] and (Independent Verifier)

[ JABN] Jof[ ] {Consultant)

Background

The D&C Contractor has engaged the Consultant as the [Designer/Qualified
Fire Engineer] on the terms and conditions of the Deed of Appeintment.

The State requires that OF2 provide the State and the Independent Verifier
with the Certificates in accordance with the Stage 2 Works Deed.

Pursuant to the D&C Contract, the D&C Contractor must provide the
Certificates to the State, OF2 and the Independent Verifier.

[Pursuant to the Deed of Appointment, the Consultant must provide the
Certificates to the D&C Contractor.]

The Siate, the Independent Verifier, the D&C Contractor and the Consultant
have agreed to limit the Consultant’s liability in respect of the Services in
accordance with the terms of this deed.

Agreed terms

Defined terms & interpretation

Defined terms

In this deed any word, expression, reference or term used which is defined in
the Stage 2 Works Deed and is not specifically defined in this clause 1.1 or
elsewhere in this deed will, unless the context requires otherwise, have the
same meaning in this deed as in the Stage 2 Works Deed.

The following words or phrases, where they appear in this deed, have the
following meaning unless the context requires otherwise:
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1.2

Certificate means any certificate provided by the Consultant to the State and
the Independent Verifier in accordance with the Stage 2 Works Deed.

Claim has the meaning given to it in clause 4{a).

D&C Coniract means the Gold Coast Light Rail D&C Contract between OF2
and the D&C Contractor dated [inserf date].

[## Delete for Designer Direct Deed] Designer Direct Deed means the direct
deed between the State, OF2, the D&C Contractor, the Independent Verifier
and the Consultant dated [insert date], setting out the rights and obligations of
the Consultant in connection with the performance of design certification
services.

[## Delete for QFE Direct Deed] QFE Direct Deed means the direct deed
between the State, OF2, the D&C Contractor, the independent Verifier and the
Consultant dated [insert date], sefting out the rights and obligations of the
Consultant in connection with the performance of the services required of the
Qualified Fire Engineer.

Deed of Appointment means the agreement between the Consultant and the
D&C Contractor dated [insert date], setting out the rights and obligations of the
Consultant in connection with the performance of the Services.

Services means those services provided by the Consultant under the Deed of
Appointment.

Public Disclosure Obligations has the meaning given to it in clause 5.2(b).

Stage 2 Works Deed means the document entitled *Gold Coast Light Rail —
Stage 2 Works Deed"” dated [insert datfe] between the State and OF2,

Wilful Default means fraud or a failure to discharge the Services by the
Consultant in circumstances in which the Consultant acts with an intentional,
conscious or reckless disregard of those obligations.

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 1o apply:

(b) if a party to this deed comprises more than one person an obligation or a
liability assumed by, or a right conferred on that party binds or benefits
the persons comprising that paity jointly and severally;

{c) personincludes 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;

{d) areference to a party includes that party's executors, administrators,
successors and permitted assigns, including persons taking by way of
novation;
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(e)

(f

(9)

(h)

1)

(k)

(a)

a reference to a document (including this deed) is o that document as
varied, novated, ratified or replaced from time to time;

a reference to a statute includes its delegated legislation and a reference
to a statute or delegated legislation or a provision of either includes
consolidations, amendments, re enactments and replacements,

a word importing the singular includes the plural (and vice versa), and a
word indicating a gender includes every other gender;

a reference 1o a party, clause, schedule, exhibit, attachment or annexure
is a reference o a party, clause, schedule, exhibit, attachment or
annexure to or of this deed, and a reference to this deed includes all
schedules, exhibits, attachments and annexures to it;

if a word or phrase is given a defined meaning, any other part of speech
or grammatical form of that word or phrase has a corresponding
meaning;

the term “may” when used in the context of a power or right exercisable
by the State means that the State can exercise that power or right in its
absolute and unfettered discretion and the State has no obligation to any
other party to do so;

where a right or remedy is conferred on the State under this deed, that
right or remedy is in addition o, and not in substitution of, any other right
or remedy conferred on the State under this deed or otherwise according
fo Law;

includes in any form is not a word of limitation;
a reference to $ or dollar is to Australian currency; and

references to a notice, notification, record, report, consent, waiver,
agreement, demand, evidence, details or approval {or any variations of
those words), are references to a notice, notification, record, report,
consent, waiver, agreement, demand, evidence, details or approval {(or
any variations of those words) in writing.

Provision of Certificates

In providing the Certificates, the Consultant must exercise the standard
of skill, care and diligence in the performing its obligations under this
deed that would be reasonably expecied of a large multidisciplinary,
international consultant familiar with local conditions, practices and
requirements and experienced in all areas of design review, required for
provision of [design/fire engineer] certification services. The Consultant
must carry out all responsibilities in a thorough, skilful, and professional
manner and in accordance with professional standards including relevant
Australian and internationally recognised standards.

The Consultant will provide each Certificate to the State, OF2, the D&C
Contractor and the Independent Verifier under cover of a notice in the
following form:
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(c)

Aftached is a certificate in accordance with clause fif# insert Stage 2
Works Deed clause reference under which the certificate is issued]
issued pursuant fo the [## Designer / QFE Direct Deed] between the
State, OF2, the D&C Contractor, the independent Verifier and the [##
Designer / QFE] dated [i#i insert date].

3 The State's, the Independent Verifier's, OF2’s and
D&C Contractor’s obligations

(a)

(b)

The State, the Independent Verifier, OF2 and the D&C Contractor
acknowledge that nothing in, or done or omitted to be done under, this
deed will be a precedent for, limit or otherwise affect, or be construed in
any way as an aid to the interpretation of, the cobligations of OF2 under
the Stage 2 Works Deed or the D&C Contractor under the D&C Contract.

The State, the Independent Verifier, OF2 and the D&C Contractor will not
provide a copy of a Certificate to any third party in circumstances where
that third party may reasonably be expected to rely on the Certificate
other than where it may be entitled to in accordance with the terms of the
Stage 2 Works Deed.

Without limiting clause 3(b), at the same time the State, the Independent
Verifier, OF2 or the D&C Contractor provides a copy of a Cetificate to
any third party for any reason, the State, the Independent Verifier, OF2
ar the D&C Contractor (as applicable) must advise the third party that it
may not rely on the Certificate.

The State, the Independent Verifier, OF2 and the D&C Contractor agree
that, by the provision of the Certificate, and its obligations in relation to
the certificate, the Consultant does not assume any duty, whether in
contract, tort (including negligence) or otherwise, to, or in relation to, any
person other than those expressly named in the certificate.

4 Liability

(a)

(b)

Notwithstanding any other provision of this deed, and to the maximum
extent permitted by law:

the Consultant’s total liability {in aggregate) to the State, the Independent
Verifier and OF2 in respect of all claims, actions, demands or
proceedings (Claim) which the State, the Independent Verifier or OF2
might have (whether jointly or severally) against the Consultant:

(i)  inrespect of the Services:

(i)  under, arising out of, or in connection with a Certificate, the Stage
2 Works Deed, the Independent Verifier Deed, the [## Designer
Direct Deed / QFE Direct Deed — delete if same entity not
appointed as designer and QFE] or this deed; or

(i) otherwise at [aw or in equity including:
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(A) any statute (insofar as it is possible to exclude such liability);
or

(B) in tort for negligence or otherwise, including negligent
misrepresentation, under contract, under any indemnity or
under any warranty,

(C) inrespect of any fact, matter or thing under, arising out of or
in connection with the Certificates, the Stage 2 Works Deed,
Independent Verifier Deed or this deed, (other than to the
extent such Claim is in respect of Wilful Default by the
Consultant), is limited in aggregate to the greater of:

(iv) [$10,000,000]; or

(v) the praoceeds recovered under the insurances specified in
Schedule 7 of the Stage 2 Work Deed that OF2 must obtain and
maintain (or cause to be obtained and maintained) under clause
36 (Insurance) of the Stage 2 Works Deed,

the Consuitant's liability to the D&C Contractor under this deed and the
Deed of Appointment is set out in the Deed of Appointment; and

the Consultant will nat be liable to any party fo this deed in respect to any
loss for which OF2 is not liable in accordance with clause 35.4(b) of the
Stage 2 Works Deed.

5 General

51 Business Day

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.

5.2 Disclosure, confidentiality and publicity

(a)

(Disclosure by the State): Subject to clause 42.1 (Disclosure by the
State) of the Stage 2 Works Deed, the State may publish or disclose (on
the internet or otherwise):

(i)  the terms and conditions of any Stage 2 Document; and

(i)  any document or information arising under, out of or in connection
with any Stage 2 Document or relating to the performance of any
Stage 2 Document.

(Public disclosure):

(i)  Each party to this deed acknowledges and agrees that disclosures
regarding the Project by the State, the State or any Authority may
be required:

(A) under the Right to Information Act 2009 (Qld) or any similar
or replacement legislation; and

(B) to satisfy the disclosure requirements of the Auditor General
and to satisfy the requirements of Parliamentary
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accountability, including tabling information concerning the
Stage 2 Documents in Parliament,

(Public Disclosure Obligations).

(i)  Each party must, at its own cost and expense, use all reasonable
endeavours to assist the State, the State or an Authority in meeting
its Public Disclosure Obligations.

{c) (Publicity): Except for notices which a parly is required to disclose to
any recognised stock exchange, each party {other than the State) must:

(i)  not make any public announcements or statements in relation to
the Project (including by posting any information relating to the
Project on any website) without the State's prior consent;

(i) use reasonable endeavours to agree with the State the wording
and timing of all public announcements and statements by it or its
Associates relating o the Project before the relevant
announcement or statement is made;

(i) give the State a drait of any proposed media release relating to
Stage 2 and obtain the State's approval of the media release
before distributing it;

(iv) give the State a copy of any announcement or media release as
soon as practicable after it is made or distributed; and

(v) ensure that all of its Associates comply with the requirements
referred to in this clause 5.2(c).

53 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.

54 Cost of performing obligations
Each party must perform its obligations under this deed at its own cost, unless
expressly provided otherwise.

55 Governing Law and jurisdiction

(a) This deed is governed by and must be construed according to the Law
applying in Queensland.

(b) Each party irrevocably:

(i)  submits to the non exclusive jurisdiction of the courts of
Queensland, and the courts competent to determine appeals from
those courts, with respect to any proceedings which may be
brought at any time relating to this deed; and

(ii)  waives any objection it may now or in the future have to the venue
of any proceedings, and any claim it may now or in the future have
that any proceedings have been brought in an inconvenient forum,
if that venue falls within clause 5.5(b)(i).
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5.6

5.7

5.8

5.9

5.10

Amendments
This deed may only be varied by a deed executed by or on behalf of each

party.

Assignment

(a)

(b)

Subject to clause 5.7(b), except as expressly contemplated by this deed,
no party may assign, transfer or otherwise dispose of all or any part of its
rights, benefits or obligations under this deed or the Deed of
Appointment without the prior consent of the other parties (such consent
not to be unreasonably withheld).

Nothing will prevent the assignment or transfer by the State to an
assignee of the rights or obligations of the Stafe under this deed to the
extent permitted by the Stage 2 Works Deed.

Waiver

(@)

(b)

(c)

Failure to exercise or enforce, or a delay in exercising or enforcing, or
the partial exercise or enforcement of, a right, power or remedy provided
by Law or under this deed by a party does not preclude, or operaie as a
waiver of, the exercise or enforcement, or further exercise or
enforcement, of that or any other right, power or remedy provided by Law
or under this deed.

A waiver or consent given by a party under this deed is only effective and
binding on that party if it is given or confirmed in writing by that party.

No waiver of a breach of a term of this deed operates as a waiver of
another breach of that term or of a breach of any other term of this deed.

Survival of certain provisions; no merger

(a)

(b)

()

The representations and warranties given by the parties under this deed
and any other provisions which are expressed to survive termination
(together, the Surviving Clauses) will survive rescission, termination or
expiration of this deed.

If this deed is rescinded or terminated, no party will be liable to any other
party except:
(i) under the Surviving Clauses; or

(i)  inrespect of any breach of this deed occurring before such
rescission or termination.

No right or obligation of any party will merge on completion of any
transaction under this deed. All rights and obligations under this deed
survive the execution and delivery of any transfer or other document
which implements any transaction under this deed.

Further acts and documents

Each party must promptly do all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required
by Law or reasonably requested by another party to give effect to this deed.
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5.11

5.12

513

5.14

5.15

5.16

Consenis

A consent required under this deed from a party may be given or withheld, or
may be given subject to any conditions, as that party thinks fit, unless this deed
expressly provides otherwise.

No representation or reliance

(a) Each party acknowledges that no party (nor any person acting on a
party's behalf) has made any reprasentation or other inducement to it to
enter into this deed, except for representations or inducements expressly
set out in this deed.

(b} Each party acknowledges and confirms that it does not enter into this
deed in reliance on any representation or other inducement by or on
behalf of any other party, except for representations or inducements
expressly set out in this deed.

Severance

If at any time any provision of this deed is or becomes illegal, invalid or
unenforceable in any respect under applicable Law, that provision is to be
severed to the extent necessary to make this deed enforceable, and it will not
affect or impair the legality, validity or enforceability of any other provision of
this deed.

Counterparts

This deed may be executed in any number of counterparts and by the parties
on separate counterparis. Each counterpart consfiiutes the deed of each party
who has executed and delivered that counterpart.

Attorneys

Each person who executes this deed on behalf of a party under a power of
attorney declares that he or she is not aware of any fact or circumstance that
might affect his or her authority to do so under that power of attorney.

Relationship between the parties

Nothing in, or contemplated by, any State Stage 2 Document will be construed
or interpreted as:

(a) constituting a relationship between the State and OF2, the D&C
Contractor, the Consultant, the Independent Verifier or any other person,
of partners, joint venturers, fiduciaries, employer and employee or
principal and agent;

(b) imposing any general duty of goad faith on the State to OF2, the D&C
Contractor, the Consultant, the independent Verifier or any of their
respective Associates in relation to or arising out of the Project, other
than to comply with the obligations (if any) expressly stated to be
assumed by the State under the State Stage 2 Documents on a good
faith basis; or

(c)  unlawfully restricting or otherwise unlawfully affecting the unfettered
discretion of the State to exercise any of its executive or statutory powers
or functions under any Law,
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5.17 Notices

Each communication (including each notice, consent, approval, request and

demand) under or in connection with this deed:

(a)
(b)

must be in writing;

must be addressed as follows (or as otherwise notified by that party to

each other party from time to fime):

The State
Name:
Address:

Email:

For the attention of:

OF2
Name:
Address:

Email:

For the attention of;

D&C Contractor
Name:

Address;

Email:

For the attention of:

Independent Verifier

Name:

Address:

Email:

For the attention of:

Consultant
Name:
Address:
Email:

For the attention of:

Department of Transport and Main Roads

Gold Coast Light Rail Project

Locked Bag 56

Scuthport BC Queensiand 4215
peter.a.papantonio@trr.gld.gov.au
Peter Papantoniou, Project Director

GoldLinQ 2 Pty Ltd

Level 29, 148 William Street
Melbourne, Victoria 3000

[morne.swanepoel@plenarygroup.com.au]

Company Secretary

1 et p— ey
S Ry R )
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(c)

(e)

must be signed by the party making it or {on that party's behalf) by the
salicitor for, or any attorney, director, secretary or authorised agent of,
that party;

must be delivered by hand or posted by prepaid post to the address, or
sent by email to the email address, of the addressee, in accordance with
clause 5.17(b); and

is taken fo be received by the addressee:

{i) (inthe case of prepaid post sent to an address in the same
country) on the third day after the date of posting;

(i)  (in the case of prepaid post sent to an address in another country)
on the fifth day after the date of posting by airmail;

(iii}  (in the case of email) upon the first to occur of:

(A) receipt by the sender of an email acknowledgement from the
intended recipient's information system showing that the
email has been delivered to the email address of that
recipient;

(B} the time that the email enters an information system which is
under the control of the intended recipient; and

(C) the time that the email is first opened or read by an
employee or officer of the intended recipient; and

(iv) {in the case of delivery by hand) on delivery,

but if the communication is taken to be received on a day that is not a Business
Day or after 5.00pm, it is taken to be received at 9.00am on the next Business

Day.
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Executed by [Signalling System Supplier] )
ABN [#] )

Sigmedrecaiéliracidd@ivgreny Secretary ) Signature of Director
by Neil Scales, Director General, )
Department of Transport and Main Roads

Name of Director/Company Secretary (print) Name of Director (print)

Name of Witness (print)

Executed as a deed.

Executed by GoldLinQ 2 Pty Ltd ACN 610
560 364 by the party's attorney pursuant to
power of attorney dated ................... who
states that no notice of revocation of the
power of atforney has been received in the
presence of;

Name of Witness (print) Name of Attorney (print)

Executed by [D&C Contractor] ABN [#] by )
the party’s attorney pursuant to power of )
attorney dated ................... who states that

no naotice of revocation of the power of

attorney has been received in the presence

of::
Signature of Witness Signature of Attorney
Name of Witness (print) Name of Atforney (print)
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Executed by [Independent Verifier] ABN )

[#] by: )
Signature of Director/Company Secretary Signature of Director
Name of Director/Company Secretary (prin) Name of Director (print)
Executed by [Consultant] by; )

)
Signature of Director/Company Secretary Signature of Director
Name of Director/Company Secretary (print) Name of Director (print)
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Schedule 11

Commercially Sensitive Information

-

o &~ L

10
1

13.

14

15.

16.
17.
18.

The Base Case Financial Model and the Day 1 Base Case Financial Model.
Stage 2 Financial Close Adjustment Protecol.

The dollar value in the definition of "Construction Payment Maximum Amount"
The Construction Drawdown Schedule set out in schedule 3.

Each margin set out in Appendix 1 to schedule 4 and the dollar values in the
Schedule of Rates set out in Appendix 2 to schedule 4.

The "Contract Price", ".Ds Cap", Liability Cap" and "Liguidated Damages" under the
D&C Contract.

Each margin set out in Appendix 1 to schedule 6 and the dollar values in the
schedule of rates set out in Appendix 2 to schedule 6 of the D&C Contract.

The Drawdown Schedule set out in schedule 17 of the D&C Contract.

The dollar values in the Milestone Schedule set out in the D&C Contract,

. Any rates, escalation factors or costs set out in the D&C Contract.
. The dollar value of the liability caps set out in clause 18 of the D&C interface Deed.
12.

The pricing and amount or percentages in relation to security arrangements in
relation to supply contracts.

The margins, ratios and other pricing information set out in the Debt Financing
Documents.

. Each percentage set out in the Shareholders Agreement, each amount set out in

paragraph 10 of schedule 3 and schedule 6 to the Shareholders Agreement, and
Part B of schedule 4 to the Shareholders Agreement.

Each percentage and each credit rating set out in the Deferred Equity Commitment
Deed.

The pricing information set out in the Equity Documents.
Any rates, escalation factors or costs set out in schedule 14.

The capital cost and operating and maintenance costs set out in schedule 14 of the
O&M Contract.
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Schedule 12

Existing Private Development Applications and Private
Development Approvals

The lodgement date of each Private Development Application or Private Development
Approval is provided for reference.

45P182836 287546 OPW201502084 Post Approved
Assessment
MCU201500118 Post Approved
Assessment
MCU201600396 — In progress
change to above
MCU approval
58P182836 287547 OPW201502084 | Post Approved
Assessment
MCU201400154 Fost Approved
Assessment
MCU201500118 Post Approved
Assessment
MCU201600396 — In progress
change to above
MCU approval
435P180511 279238 OPW2501090
ROL201500430 Application Decision Stage
Stage
MCU201401437 Systemn System Completed
Completed
MCU201501133 In Progress | Post Assessment
OPW201501512 InProgress | In
progress/Approved
ROL201500263 Decision Approved

Stage
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OPW201502470 In Progress ; Decision Stage
18RP868223 191091 MCUZ201501133 In Progress | Post Assessment
ROL201500346 In Progress | System Completed
MCU201501376 info and Approved
Refer Stage
MCU201401437 System System Completed
Completed
OPW201501512 In Progress | Approved
OPW201501513 In Progress | Approved
ROL201500263 Decision Approved
Stage
OPW201400371 Post Approved
Assessment
ROL201500046 System System Completed
Completed
28RP868222 191088 0OPW201100861 Approved
OPW201100862 Approved
OPW201101121 Approved
30RP868222 191089 OPW2602645
OPW201101481
OPW201101482
MCU20151790 — Approved
change to
previous approval
(Appeal) in progress
APL20160015
17RP882830 191266 OPW2901799
MCLI20151790 — Approved
change to
previous approval
(Appeal) In progress
APL20160015
15RP882829 191289 OPW2901799
OPW201301552 Post
Assessment
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MCU201501790 | In progress
(Appeal) In progress
APL20160015
OPW201600298 Cancelled
9005P 191022 288719 OPW2401896
OPW?2600435
355P195424 319953 OPW201000911
OPW?201400672 Post Fost Assessment
Assessment
OPW201400279 Completed Completed
375P216812 329026 OPW201402419 Post Completed
Assessment
OPW201500045 Post Completed
Assessment
35P191023 294507 MCU201400735 Post Approved
Assessment
0,11,12,13 on | 202276; OPW201401990 Lapsed Lapsed
BUP104857 202289, QPW201500891 Post Post Assessment
202230; Assessment
202291
0BUP102187 187007 OPW2015001486
11BUP102948 | 191860 OPW201302036 Post Post Assessment
12BUP102948 | 191861 Assessment
OPW201501283 Post Post Assessment
Assessment
OPW201400273 Post Post Assessment
Assessment
48RP899389 198511 OPW201500260 Completed Completed
0BUP102187 187077 OPW201500146 Post Post Assessment
Assessment
OPW201302036 Post Post Assessment
Assessment
OPW201501283 Post Post Assessment
Assessment
OPW201400273 Post Post Assessment
Assessment
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38RP219033 OPW2201519
OPW2201403
40RP192375 7012 ROL201500175 Info and System lapsed, no
Referral decision
Stage
18P162917 249338 OPW2500869
45P139855 243108 No App number
(PN7011/03/DAZ;
PN7011/03/DA3)
705RP815568 | 93578 OPW201500007 Post System completed
Assessment
813RP864313 | 97811 OPW201402443 Post System completed
Assessment
2RP894197 195343 ROL201300300 System
Completed
OPW201501883 Decision
Stage
OPW201401845 Lapsed
OPW201400128 Post
Assessment
OPW201500280 l.apsed
MCU201301000 Post
Assessment
OPW20152510 Approved
BLD201515379 Approved
CMP2016006 Approved
(construction
management
plan)
BLD201603352 Approved
494RP885522 | 186912 OPW201301969 Post Post Assessment
Assessment
40CP868735 08726 OPW2500135
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Schedule 13

ETS Interface Requirements

1 Introduction

This schedule 13 describes the access requirements, schedule of access and
associated processes required for the installation and maintenance of the ETS
on the System.

2 Access Requirements

(a)

During the D&C Phase, the State and its Associates will require access
to the Stage 2 Area and Stage 2 Works to undertake the following
activities:

(i) survey;
(i) installation; and
(i} commissioning.

During the Operations Phase, the State and its Associates will require
access to the Project Area (including the Stage 2 Area) and System to
undertake maintenance.

3 Survey Access
3.1 Purpose

6 months prior to installation of the ETS, the State and its Associates require
access to all Stations and facilities to determine the installation detail, namely
cable routes/paths, cabinet locations, device locations and device mounting.

3.2 Process

(@)

(b)

(c)

OF2 must nominate and advise the State or its Associates of its
representative who will arrange survey access to the Stage 2 Area and
Stage 2 Works.

At least 8 weeks prior to survey access to the Stage 2 Area and Stage 2
Works nomination forms requesting contact details will be forwarded by
the State or its Associate to OF2.

OF2 must return the completed nomination forms and advise the State:

(i) ofthe availability of soft copies or “second original” vellum of
station floor plans to the State or its Associates; and
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(e)

(f)

(9)
(h)

(iiy  of any safety training required prior to access being given fo the
State or its Associates to undertake the survey and the State and
its Associates will undertake such fraining,

within 10 Business Days of receipt of the nomination forms.

At least 10 Business Days notice will be given by the State or its
Assoclate to the nominated OF2 representative prior to survey access.

Transmittal notes accompanying the letter of notice must be signed by
the OF2 and returned to the State or its Associate within 5 Business
Days of receipt.

Access to platforms and station buildings/facilities where network
components (routers, hubs, etc), and ETS equipment will reside will be
provided on an as required basis in the timeframes set out in the agreed
site access plan developed under clause 19.3(c) (Access) of the Stage 2
Warks Deed, or as otherwise agreed from time to time by the State, its
Associates and OF2.

Notionally 4 hours on average will be required per Station.

The OFZ representative(s) must be present and provide input and advise
suitability of installation approach/detail.

Draft installation drawings/documentation will be provided by the State or
its Associate to OF2 no later than 20 Business Days after a site visit.

OF2 may provide feedback to the State or its Associate within 10 days of
receipt of the drawings/documentation from the State or its Associate.

The State or its Associates may store devices and materials on site for
short periods prior to installation. OF2 must advise of the availability of
secure storage at Stations or such other area as agreed between the
parties.

Installation Access
4.1 Purpose

(a)

(b)

Access to all OF2's Station platforms and facilities hosting network
devices, and ETS devices will be required during the installation phase.

Installation will be scheduled at times set out in the agreed site access
plan developed under clause 19.3(c) {Access) of the Stage 2 Works
Deed, or as otherwise agreed from time to time by the State, its
Associate and OF2. Installation may be staged with cable routing for a
particular Station being completed on a preliminary visit and device
install executed on a subsequent visit.

4.2 Process

(a)

Provisional dates for installation will be as set out in the agreed site
access plan developed under clause 19.3(c) (Access) of the Stage 2
Works Deed, or as otherwise agreed from time fo time by the State orits
Associate and OF2 (the dates will be subject to change).
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(b)  Atleast 3 months prior to commencement of installation a detailed
installation schedule will be distributed to OF2 in Adobe .pdf format.

(c) Atleast 12 weeks prior to install access:

(i)  the State or its Associate will confirm with OF2 the representative
nominated for survey access. [f this representative is no longer
appropriate, OF2 must submit a revised nomination form; and

(i) OF2 must advise the State of any safety training required prior to
access being given to the State or its Associate to install the ETS
and the State and its Associates will undertake such training.

{d) OF2 must return any revised completed nomination forms to the State or
its Associate within 10 Business Days of receipt.

(e) Atleast 20 Business Days notice will be given by the State or its
Associate to the nominated OF 2 representative prior to install access.

(f)  Transmittal notes accompanying the letter of notice must be signed by
OF2 and returned to the State or its Associate within 5 Business Days of
receipt. The State or its Associate will assume that the receipt by the
State orits Associate of a signed transmittal note from OF2 constitutes
access permission of OF2 to the specific premises nominated in the
notice on the dates and in the manner proposed.

{g) The State orits Associate will be provided with access to the specific
premises nominated in the notice on the dates and in the manner
proposed. Installation works will be scheduled on weekdays wherever
possible. However the State understands that night and weekend
access may be required to enable OF2 to meet its obligations under the
Stage 2 Works Deed. Where practical, non-disruptive activities on the
Stage 2 Works and System may be undertaken during weekdays.

{h) The State and its Associate will assume that access is readily available
to at least one 240-Vac GPO.

(i  The State and its Associate will assume that normal station lighting or
the equivalent will be made available if required.

(i}  Devices shall be equipped with software that facilitates testing the
correctness of the installation activity.

(k) Both OF2’s representative and the State will audit workmanship and act
as signatory on install certificates. The lack of an authorised OF2
representative will not preclude nor delay completion of installation and
installation acceptance testing.

5 Commissioning and Maintenance Access

5.1 Purpose

(a) Immediately prior to the Date of Stage 2 Complstion and ongoing
throughout the Term, access will be required to the Stage 2 Area and the
System for various reasons ranging from commissioning to “seitling in”
through to maintenance.

1432045119 231



(b)

()

It is envisaged that the bulk of this access will be required during the
initial settling in period and access required after the ETS is placed into
service should be minimal.

Tasks to be undertaken may include:

(i  device interrogation—software verification for asset management
and audit purposes;

(i)  device interrogation—hardware verification for asset management
and audit purposes;

iii} usage data and fransaction generation;

iv) failure corrections—module or complete device replacement;

vi} hardware Upgrades; and

(
(
{v) software updates;
(
(vii) ETS Maintenance.

5.2 Process

(a)

(b)

OF2 must advise the State of any safety training required prior to access
being given to the State or its Associate to commission or maintain the
ETS and the State and its Associates will undertake such training.

Immediately after the Date of Stage 2 Completion access will be required
to the Stage 2 Area to facilitate debug, recitification of faults and
commissioning with the worst case being less than 1 day's notice. Every
attempt will be made to visit during normal business hours. Access will
only be required outside of normal business hours due to exceptional
circumstances.

Access will be requested and secured either via email or telephone.

The State and its Associate will assume that access is readily available
to at least one 240-Vac GPO.

The State and its Associate will assume that normal station lighting or
the equivalent will be made available if required.

Preventative Maintenance will be executed via a mutually agreed
schedule aligned with the State or its Associates’ recommendations.

Notice for access to install critical bug fixes will in all likelihood be less
than 1 day. Every attempt shall be made to visit during normal business
hours. Access will only be required outside of normal business hours due
to exceptional circumstances.

At least 4 weeks notice will be provided by the State or its Associate
requesting access associated with system upgrades.
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Schedule

14

Pre- Priced Elements

Table 1: Pre-Priced Elements for Smith Street Motorway {no pavement
replacement, no water blasting and no new line markings)

Description Pre-Priced Elements for:
a) no pavement overlay as detailed in Annexure 5, Part 1, Section
9.4.7 (retain existing wearing course); and
b} not placing new pavement markings on the Smith Street
Motorway in accordance with Annexure 5, Part 1, Section
8.1.6a and 8.1.6d (retain existing linemarking).
PPE Expiry 1 August 2016
Date

Amendments to
State Project

As approved by the State in a Modification Order or Modification
Approval.

Documents

Impacts to D&C | None

Program

BaC costs |

O;:'o'ér'at'idns_ and
Maintenance
costs

No impacts

14320451/19

233




Table 2: Pre-Priced Elements for Smith Street Motorway (water blasting and
replacement of line markings)

Description Pre-Priced Elements for:

' a) removing existing pavement markings to Smith Street Motorway
eastbound carriageway using wet abrasive blasting between
approximate Ch1275 and Ch2850; and

b) placing new pavement markings on the Smith Street Motorway
in accordance with Annexure 5, Part 1, Section 8.1.6a and
8.1.6d between approximate Ch1275 and Ch2850.

PPE Expiry 1 August 2016
Date

Amendments to
State Project

As approved by the State in a Modification Order or Modification
Approval.

Documents

impacts to D&C | None

Program

beC costs | (M
Operations and | No impacts

Maintenance
costs

Other

The removal of the existing marking must ensure that:

a) the existing wearing course is not damaged; and

b) the resuiting change in surface texture from the removal process:
i)  poses no safety risks to motorists; and

i} does not confuse drivers and passes safety requirements
and standards in dark and wet conditions.
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