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Schedule 6 - Amendments to the Gantry Land Agreement to Lease



Schedule 6§ — Amendments to the Gantry Land Agreement to Lease

"y i Agreement 10 Lease and the Gantry Land Lease are amended with effect from the
on Date as follows
‘a the seclion headed 'Parties’ is deleted and replaced with

Parties Transport for New South Wales of 231 Elzabeth Street. Sydney New South Wales
Transport)

WSO Co Pty Limited, ACN 102 757 924 of 101 Wallgrove Rd, Eastern Creek, NSW
2766 (Company)

b) Information New South Wales" are deleted and replaced with
(C) all references to "RMS” are deleted and replaced wih "Transport

the Gantry Land Lease, as set out in Annexure A, is amended as follows

on the cover page, "ROADS AND MARITIME SERVICES" is deleted and repiaced w
*ORT FOR NSW, ABN 18 804 236 602
) 1 (Defintions). the definiticn of *Lessor” is deleted and replaced with the

Lessor” meana Tronsport for NSW

PART B -~ Amendments with effect from the Further Amendment Date







PART C: Amendments with effect from the Date of Integration Completion
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Gantry Land Lease No. 2 Commencement Dafe has the zeme meaning as in the Ganfry Land
Lease No. 2

Gantry Land Lease Mo. 2 Termination Date means the las! day of the “Term” (defined i the
Froject Deed snd 85 defermimed whoar clawes 28 of the Profact Deed].

Gantry Land No. 2 means the rasl progarty to be the sulbiect af the Gantry Land Lease No. 2 a8
delarmined i accardance with clauses A and 84 of this Deed

M7-M12 Integration Project Deod means e desd endiffed "M7-M12 Infegralion Projec! Deed”
belwaan, among othars, Transeod, the Company and Westiind daled Fabruasy 20323

MT-M12 Inferchange means the mierchange of the MT motorway and M1{2 mofarway snd
insiidies the enfry ramp fiom Elizabeth Drtee fo the M12 mofonway

MT Widening means the widening of the MY motorway from the Richmond Road overpass fo dhe
M5 intenchangs.

NEW Land Reglstry means the reqistry ihat aperades fhe lamd and [ithes registry i New Saufh
Walas."

clause 1.3 i5 deleted and replaced with:
1.7 Expressions used in the Projecf Deed and MT-M12 integration Project Deed

Any ward, expression, refarence of e vsed i s Deed which i defined i the Profect D o
tha M7T-M12 Infegralion Profect Deed anid is naf speciically defined i fhis Deed will, unless tha
context ofhenwize requiras, hava in this Deed the same meaning a5 in the Project Deed or the
MY-M1 2 Infegration Project Deed as the context reguires.”

insert a new clause 74 after clawse 7.3 as follows:
“TA Survey of Ganiry Land Lease Na. 2
7.14 Registrable Farm

fa) Trangport and the Company acknowlndge and agree hal fhe purpose of (ks clauvse 74
and clauss 84 iz fo give effoc! lo a fwiher lease (heing the Ganlry Land Lease No. 2) thal
i5 inlended fo cover the real properly in connection with the ganlres assacialed with the
widaning af the MT Moforway and the MP-M12 inderchange contemplted by the MI-M12
infegration Projact Desd, if being acknowiedgad thal the Gandry Land Loase was granied
Prewousy.

(B} Trangpart and the Company ackndiviedge and agreg thal the Ganfry Land Lease No, 2
cannol be regisfered undar the Real Properly Act 1900 (NSW in 5 presaat form,

T.2A “As Buili™ Engineering Survey

(&} Subyect ho cfause T 2A4(c), the Company agrees o (bafore the date which is 12 months
after infegration Competion):

H cary oul an “as bt enginesing survay off

A the works and areas of land comprising the Ganlry Land or the
Matarway [showing the Gantry Land). any rock snehors inciuding e
areas reforred Io in clause 7.2A(b)T) constructed an the Project Site:
and

B8 fhe wonks and siracfives comovising any Easements refamed fo v
clause 8.2, ang



{il)

(i)

a5 8 consaquence, must prepars snd deliver o Transport,

C.

0.

Swirk a5 execulnd” drawings and an sleciromic cogy of them in “d™
formal jor such ofher format as may be agresed by the Paries): and

& J-dirnensianal compier mook thal conforms with clauses 37, 3.2
and 3.5 of TINGW Q4 Speeificalion GT.Y Delal Swrvey (or such lfyr
formid as may be agreed behwean lhe partias),

of the parts of ihe Motorway comprising Ganiry Land N, 2 crgaled by the
Ratsined Works CAdditfonal Gantry Elements’], any rock anchars and he
Epgamants (If any) refermed (6 in clouse 8.2 and enswne thal (2} hard copies and
&) eleciranic copis of such “work a5 execuled” drawings and [he compiler
mode! fo Trovspont

fake reasonable action fo ansive MAar e “Work a8 execiiled” drawings and e
compuler model refgrad o n clause 7.2A5a8)(1) spacily in sificent delsd,

A

all stratwm heights, wigths and depihs of the Adoitional Gantry Elements
rafsranced lo the Geocentne Datum of Australia 2020 (“GDA") and the
Aursirabian Helght Datum 71 CAHDY:

the threg-cimensional co-ordinales referenced fo GOA ang AHD
dafining the boundanies of the Addiionsl Gandry Elamanis which will be
ihe lemd determinad hewving regand fo the meltars confemplated in
clauga T 2Aib);

the three-dimensional co-oroinates referenced fo GDA and ARHD ihe
fanglh and rake and ihe heads of & rock anchors;

fhe ifbreg-dirmensonal co-sramales refprenced fo G0W and AHD
defirung Me boundires for the Easemants (1 any) refarred (o i clausa
I

the two-dhmensional co-ordinades refarenced fo GDA and AHD defining
e proposed Bowndanes of e Meirtensnoe Sihes required m rvalion lo
e Ganlry Land Mo, 2

the three-dmensional co-ordinelas referenced fo GOA and AHD
dafindng the infarface boundames behwean e Motorway and e M2,
Md, M35 and M12 Molonyvays, and

the fwo-dimensional co-ordinates referanced fo GOA and AHD of aif

Sanvice Works:

1) fo the exfanl the relevan Senvices has boen re-lpcaied during
consliruclion of the M7 Widaning Works, or

2) whera e relevant Senvios remaing i ds onginal pasitian, o the
axten fo which the iocation of the relmant Sarvice 15 dentified
in undertaking the M7 Widaring Works,

lake regsonabie schion lo ensure thal e “work as sxecifed” drawings and fhe
compuer mods! refermed fo in clause T.240a)i:

A

arg propaned i sctordanca with he Scope of Works and Techaical
Criteia and the Brief of Survey Regquirameants sel out in Annaxure B
and

are cartiied by & Reqsiensd Sunnyor



ib)

()

1 o be complels and acclvale;

2 lo have been prepared it acoordance with and (o meel he
requirsments of s cliige 724, and

3k o be adequale for the delemination of all boundaes and
othanwiss o contaln all necessary informalion fo enabia
Transparf ho il Az ohigalions wedsr clause 734, and

o) for the avaidance of doubll, the obligation of the Company under his clavse T.24
fo carry oul an 88 buit® engineanmy swrvey dose mof nclude e preparation of

cadastral drawings or surveys ar, the prowsion of information redating éo tites or
fithe surveys. aif of which must be underfaken wndar clavse T34,

The parties acknowiedge and agree that the Gantry Land No. 2:
() will only comprise:

A the arsas of land and & space of such pard of the Molorway confaining
the gantries which will ba bmifed fo;

1 1.0 mefres in heigh! above each ganfry;
2] 1.0 mefes in deplh below each ganiry [where applhcabia) and

3 1.8 mefres in width from esch of the owler edges of each
ganiry;

B the agreed anea of land comprising the pad of the Moforway cresded by
tha M7 Widening Works, other than the sreas on which the ganfnes ane
focated, amd

{ii) will Al eompriss
A e Pubdic Transport Cormidor Sfrafum;
E Local Road Works,

! Me works that infarmace with the M2 M4 and M5 Molonvays o tha
extanf such works fom part of any of those Maofonways! and

0. any remofe signposts snd fraffic signals.

The Company agrees 0 commence tha “as bult” engineering survey of thoza amas of
ther Ganiry Land Mo, 2 and the Easemends (i any} refarred io in clawse 9.2 and otherwise
compiaie the “as bull™ engingarng slmvey and doiiver al documantadion and computer
rodels required pwswend o clause T.2Af8) for the balence of the Gantry Land Ma. 2
consiructed on e Consiruction Site and the Essements refarmed o in clause &2 waliin

12 monthe of integration Completion.

T34 Property Survey

(&}

Commencing upon the receip! of all docimentalion and compuder modals nequired
purguant lo clause 724008 of this Dead and pursiant 1o clause 7.24(a) of e Maldnvay
Strafurn Agreamant io Lease and subdect o dewse 73400, Transpor? mus! usg best
encavours o

(i prepae and calise fo be reglsfered such docurmemis 88 are Necessary o crealsa
the Easarments (F any) refermed fo i clavse 9.2



(e)

(=)

e}

(d}

(e}

i} prepere and cawse io be registerad pians of consoldation or subdhvision i
rafation fo the Ganlry Land Mo, 2 to reduce, fo the axltend practically possible, the
Aurmbar of fifes sormpasing e Ganlry Land No. 2

(i} corsul wilhh the Company in redation fo the praparahion of the plans of
consolaation or sihawision:

) answer oY requisiions raised by the NSW Land Registry and liaise with the
NEW Land Regisiny with & wiaw fo fhe plans of consofidabion or subadivishon

Eeing registared,

i} oblain a cogy of each regishered plan of consalidalion or subdhasion a5 5000 a5
prachicabie after thaf plan is registered undar the Real Propary Act 1600 (NSW);
and

v e i1 is he registensd proprielor of the Gantry Land No. 2 free of aldf
SfCINTFanCRS, covinants, easemants or ighls (odhaer than thoge Easemants
comemplated pursuant (o clause 8) which wowld matarialy prejudice the
Company’s abifly o exercise 85 ighis or perionm its obligations under e M7-

12 Integration Project Deed,

Burfore the dile which i 18 mondhs affer e parfies kave complng with all their
obligations under this clavse 7.24(a) of this Deed and the parties have complied with alf
Ihidr abigalions wedar clavse . 244a) of the Motorway Strafurm Agreemant fo Lease,
having regard though to the reed and the time it may fake for the parfies (o oblakn alf
ReCessary &ind consants from all refevant third parfies to the plans of
consalidstion and subdhasion, which the parfias agrea lo use bos! endeavolys io oblain.

The Company agrees o promptly prowide ip Transpor af e Company’s cost such
further informalion and docwmendalion regarding he Molonvay, any rock anchors or tha
Easamenis (i any} refarred fo n cleuse 9.2 a8 may reasanelly be reguired lo prepare ail
docurmanis ana plana referred fo in clewse 7 347a)(1) and (i},

Trangeont 5 nal fequired (o prowide the Gandry Land Leaze Mo 2 fo the Company in
reqistrabia farm in accordance with clause 8 .54 unfi:

[} the plans of consobdaion or subdvigion referred fo in dlause 7 347a) have been
regnitened under the Real Cropedy Ael 1900 (NSW), and

(il cediffcates of fitle for the Ganlry Land No. 2 have been issued by NSW Land
Regisiry.

Transpart and the Company agree fo do sl things reasonably required fo enable te

Gantry Land Laase Mo, 2o ba complefed amd registenad.

The parfies agree fo share squaly the costs associaled with the achivilies refemed [o in
clacse ¥ A"

insert & new clause 84 after clause B.5 as follows;

“BA. Gantry Land Lease Mo, 2

§.1A Commencemaeni of Gantry Land Lease No. &

Subject fo cleuses TA and §.24, an ive Date of nfegration Complation, Transpar must granf o
the Company and the Company must accep! from Trangpon the Gantry Land Laase Na, 2,
SOMmRENng on the Ganlry Land Legse No 7 Commencenan! Date, and upan and sutject (o the
lerms, covenants and condiions saf ol m he drall deed of lsase comprising Annexwre C
{Eitiect fo clapse B SAMR) and silyec! Io any pre-axisling mierasts i he Gamnry Land Laase No.
2 (wivich mwsl il have any adverse effect on the design, conslruction, Lse, oparation,
mannlenance, palranage or capacily of the Motarway, or on the Company’s abikly fo lovy or



collect lolis] or any Easements fo be crealed in the Sanfry Land No. 2 pursuant fo clavse 5 of this
Desd or clause 3 of the Moforway Sirafum Agreement to Leass,

8,24 Obligations Pending Reglsirable Gantry Land Lease No. 2

Batwesn the Ganlry Land Lease Mo, 2 Commancarman! Dafe and the date on which the gaming
Land Lease Na, 2 15 in registrable form, the respechive rights and obifgations of Transport and the
Company will be (subject 1o clause BEA) as sel in the drafl deed of lase comprising Annexwre C
and gach of Transport and the Company will be bound by the provisions of the drait lease
comypvising Annexwe G from amd incleding the Gantry Land Lease No. 2 Commencement Drate,
evan thowgh Transpor or the Company may nal have execuled the Ganlry Land No, 2 arif may
nof heve heen complated in accordance with clause B 448 or reqistensd in aooordance with
clause 854,

8.34 Survival of obiligations

The commaentarmdani af the Ganfry Land Lease No. 2 will ot relieve or discharge eiher Transpord
o the Company from the perfarmance of any of their respective obligations under thiz Desd
wiuch remain fo be penformed af the Ganlry Land Laasa No. 2 Conmmencemant Date

B.4A Insertion of details by Transporf

Following the compialion of the maiters refarmed o it clause 738, Transpon must aifher nserd, or
authonza the inserion of, the fallowing in the Gantry Land Lease No. 2

=} e Gantry Land Lease Mo 2 Commencemenf Dafe and the Ganfry Land Lesse No. 2
Tannination Dade:

1=} e fverny corngnd filfe refarancafs) for the Gantry Land Mg, 2 lo be demised by the Ganlry
Land Lease No. 2/ and

(e Epeh othar Recesialy formal mallers as may be fakdnably reguived (o give affoc!
et

B£.54 Engrossment of Ganiry Land Lease No. 2

(a) Trangpart and the Company must sxecule the Gandry Land Lease Mo 24 the fefowing
ATanner

(i} Travisport musl gove the Gantry Land Lease No. 2 and a duplhicale of if o the
Company as 5000 as praclicabie afler the complelion of the dosumentalion
comemplaled by clause T34 and B 44

] e Company oF s So0eors mus! el e Ganlry Land Lease No. 2 and e
duplsate of ¥ duly execuled by the Company willile 10 Business Days of
ing i

(i) Transpont musl, within 10 Bugihess Days of receiving the Gantry Land Leass
Mo, 2 and ihe duplicate of it fram e Cormpany, execuld amd tan relwm
Ganlry Lomd Lease Na, 2 and (e duphcate of @ (o the Company,

i) Transport must produce cantificates of iitle for the Ganfry Land No. 2 fo the NSW

Land Ragistry when the Company requests I fo aliow the Company lo regaler
the Ganiry Land Lease Mo, 2 ang

{¥) the Company must have the Gantry Lend Leage Mo, 2 snd the duplicate of it
stamped and registared (af the Company’'s cosf] and must give fo Transpord tha
siemped duplicete of the Ganfry Lease Mo, 2 within 10 Busingss Days of § being
stamped a5 well 8z 5 copy of the regisfered Gantry Land Leasa No. 2 cerlified
83 Irue and cormect by e Regisirar Genaral wilhin 10 Business Days of § being
regisiared



{f

|1} Trangpor resedvies e nghl o rake ahy necessaty alfarations o the Ganiry Land Lease
Ma. 2 in forrm ar lapeed fo comply with any present or fufure requiramants of fha NEW
Land Registry or any olther appropnale authanty.”

imser a new clause BB as lollows
“§B. 2048 Gantry Land Lease
BB Commencemant of 2048 Gantry Land Lease

subject i clauses T and 828, on the 2048 Ganfry Land Lease Commencemant Dale, Transporf
musl granl bo the Company and the Company must sccept fram Transport the 2048 Ganfry Lang
Lease, commenting on the 2048 Gantry Land Lease Commencemeant Dalle, and wpon and
subject io the ferms, covenands and condibions sad ouf in the draff deed of lease comprising
Annexure O and subyect fo any pre-existing inlerssts in the Ganiny Land fwhich must nof heve
any acherse affect on the design, consfruction, use, operalion, malnenamce, palronege oF
capaciy of iha Molorway, or on the Company’'s abiity to levy or collach ioffs) or any Easements o
he created in the Ganry Land pursaant fo clacse 9 of this Deed or clauge 9 of He Molorway
Strafem Agresment bo Lease,

8.18 Obligations Pending Regisirable 2048 Gantry Land Leasa

Befwaan lhe 2048 Gandry Land Lease Commencarrant Date and the dale on which the 20408
Ganlry Land Lease is in regisirabie form, the respaciive nphis and obligations of Transpard and
the Company will be fsuhiect lo clauss B.6E) a8 26t dn the draft deed of feasa comprising
Annaxwre O and each of Transporf and the Campany will be bound by the provisions of the draft
lease compnizing Annaxwne [ from and inclnding the 2048 Gantry Land Leage Commencameni
Diata, awvan thowgh Transport o the Company may nod have execaled e 2048 Ganiry Land
Lesse or f may nol have been campieled i accordance with clause 8 487a) or regvshensd m
mocorgance wilh clarse 558,

B8.3B8 Swrvival of obiigations
The cormmansemant of [he 2048 Ganlry Land Lease wil nof relieve or dischame siher Transpon

o i Company from the perdformance of any of their ragpactiva obligations under thiz Daed
wivch remain to be parformed &l the 2048 Gantry Land Leese Commencamend Dafa,

B.4B Inserfion of details by Transpor

Folowing the completion of the malters refermed fo in cfause 7.3 Transport must aither inserd, or
authorize the insanion of, the following in the 2048 Ganfry Land Lesse:

fal the 2048 Ganlry Land Leaze Commencemeant Date and the 2048 Gantry Land Lease
Terminglion Date;

i) the then current e referencefs] for the Gantry Land fo be demised by the 2048 Gantry
Land Lease, and

fe}  such other necessary farmal malers as may be reasonabily required fo give effec!
ihavato

B.58 Engrossmaent of 2048 Gantry Land Leasa

fal Trangpar and the Campany moest sxecute the 2048 Gantry Land Lease i the foifowing
FTAEITIEr

(7] Transpor! must give the 2048 Gandry Land Lease and & dupdicate of if fo the
Company a& soon 0% praciicabie affer the compledion of Me docimeniabion
condemplated by clouse 7.0 and 848;
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) The Company or its soliciiors must refurn the 2048 Ganlry Land Loase and the
dupleale of f duly executed by the Company within 10 Business Days of
receiarg i

() Trangpart musd, within 10 Businass Days of receding the 2048 Gamtry Land
Lesss and the dupiicate of it from the Company, execude and then rafum the
2048 Ganiry Land Lease and the dupicate of # i the Company;

el Transporf must produce canificates of e for the Gandry Land o the NSW Land

Registry whan the Company requests if fa alfow fhe Cormpany fa ragister the
2048 Gantry Land L sasa; and

il The Company must have the 2048 Ganfry Lamd Lease and the duplicate of @
sfamped and ragislered (af the Company's cosl) and must ghee fo Transport e
stamped duplicate of the 2048 Ganlry Lease within 10 Busingss Days of if being
sfamped as wal! a5 & copy of the reglsfered 2048 Ganiry Land Lease centfied as
trwe angl corect by the Regisfrar Ganeral within 10 Business Deys of § baing
Fqisiared,

(] Transport resenves the right to make any necessary aferations fo the 2048 Gantry Land

Lease in form or layoud ko comply with any presend or fufure requéremanis of tha NSW

Land Registey ar any ather sporopriale authanry,”

clause § is amended io the axient that the words “and Gantry Land Mo, 2° are inserbed
immeadiataly after the words “Gantry Land™ wharevar those words appaar in the clausa;

Schedule 1 (Easements) is amended as Tollows:

i the wonds “and Ganlry Land No. 2 afe inserled Immediately after the words "Ganirny
Land” wherever those wonds appear Inthe Schedule.

the Gantry Land Lease, &8 sel out in Annexure A i amensad as follows:

(]} in clause 1.1 (Definitons), the defnition of “Termination Date” is deleted and replacad
with tha fallowing:

“Tevmtination Date means e saier 1o occur of.
fa) 30 June 2048 and
=} the date on which this Lease is lerminafed pursuant lo claese 2.5
i#) clause 2.4 (Yiekding up) is deleted and replaced with the following:
“i4 Yielding up
If this Lease Is determined in aceordance vath clause 2.5, the Lesses musd peaceably
wield up the Ganfry Land o the Lessar in i stade of regair and in fhe opersing
condilion required by the Project Dadd "
the document a1 Attachmen! 1 i nsened as Annéxure C, and

the document at Aflachment 2 i insened as Annaxure D,



Attachmaent 1 Gantry Land Lease No. 2



THIS PAGE AND THE FOLLOWING |#] PAGES 15 THE ANNEXURE A TO THE GANTRY
LAND LEASE BETWEEN

TRANSFORT FOR NSW, ABN 18 804 239 602

AND
WSO CO FTY LIMITED, ACK 102 757 924

DATED] |



Definitions and interpretation
Definitions

Words and expressions not defined in this Lease will have the same meaning as the words and
expressions defined in the Project Deed exceps 1o the extent that the context otherwise mquires
and except that:

2048 Motorway Stratum Lease means the lease so entitled between the Lessor and Lessee
dated the date of this Lease.

Claim includes any claim, action, demand or procesding:
{a} under, arising out of, or in any way in connection with, this Lease,

(bl arising out of, or in any way in connection with the Project or either of the Lessor's or
Lesses’s conduct pries to the date of this Lease; or

{c) otherwise af law or in equity including:
{i} by statuse:
{ii) in tort for negligence or otherwise, including negligent misrepresemation; or
(i} for restitution, including restitution based on unjust enrichment
Commencement Date means the Date of Inegratien Completion.
Easements means those easements, resirictions on use, covenants, agrecmends or oiher similar
mnierests together with any other leases, sub-leases, licences, righis or privileges which benefii
or burden the Gantry Land Mo, 2 and &re in existence as of e date of this Lease of which ane 1o

be created purssant 1o clause § of the 2048 Motorway Straim Lease.

Gantry Land Mo, 2 means the land details of which are set out in Schedule 1 annexed to this
Lease.

Gantry Land Agreement to Lease means the deed entitled "Gantry Land Deed Agreement 1o
Lease” dated 13 February 2003 between the Lessor and the Lesses, as amended on the
Amendment Date.

Lease means this deed,

Lesses means WSO Co Pry Limited, ACN 102 757 624,

Lessee's Emplovess means the contractors, sub-contractors, servants, agents, and workmmen of
the Lesses and each of their emplovees and invitees.

Lessor means Tronsport for NSW,

Lessor's Employees means the authorized officers, agents, employees, invitess and sub-
contractors of the Lessor and their employees and invitees.

Motorway Stratum means the land details of which are set out in Schedule 1 annexed to the
Motorsay Stratumi Lesse.



1.3

Motorway Siratum Agreement o Lease means the deed entitled "Motorwsy Stratum Deed of
Apgreement to Lease™ dated 13 February 2003 between the Lessor and WestLink, from time to
time, incloding the amendments pravided for in the M7-MI2 Integration Project Deed.

Motorway Stratum Lease MNo. 2 means the leass so entibed between the Lessor amd Lessce
dated the date of this Lease.

Non-toll Business means the e of the Gantry Land Mo, 2 by the Lesses (or any persan
authorised by it} for any business or revenue generating activity other than the collection of tolls
in accardance with the Project Dieed (including permitting others to have access (o the Gantry
Land Ne. 2 for the purpose of installing and operating Services or servioe cenlres).

Fraject Deed means the deed titled "Western Sydney Orbital Project Deed” dated 13 Fehnuary
2003 between the Lessor, the Lessee ond WestLink. as amended from time to time, including
the amendments provided for inthe M7-5 12 Integration Project Deed.

Rent means in respect of any Rent Period the amont of $1.00 per vear, Rent Period means
each of the following:

[a) the periad ecmmencing on the Commencement Date and terminating on the next 30
June;

(b} each subsequent period of 12 months wholly within the Term; and
(c} the period from 1 July during the last year of the Term to the Termination Date,

Term means the period beginning on the Commencement Date and ending on the Termination
Date,

Termination Date means the kst day of the “Term'” (deflned in the Praject Deed and as
determined under clause 28 of the Project Deed).

WestLink rcans WestLink Motorway Limited ABM 63 096 512 300.

Governing law

This Lease is governed by and mwst be constrwed in sceordance with the laws of Mew South
Wales.

Interprefation

in this Lease:

(a) headings are for convenience only and do net affect interpretation;

and unless the context imdicales a contrary miention:

(b} the expression "person” includes an individusl, body politic, a corporation, a staiutory
ar other authority, an asgociation of jodnt venture (whether incorporated of
unincorporated), o partnership and a trust;

fch the expressions "including, "includes® and “include” have the meaning as if followed
by “without limiation®;

(d) 8 reference 1o any party includes that party's executors, pdministrators, successors, and
permitied substitutes and assigns, including any person faking by way of novation;



1.4

1.5

L

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

(£} a reference to any legistation or to any section of provasion of it imcludes any statwtory
micadification oF re-enactment oF ANy Staiutory provision substitated for it and au
ardinances, by-aws, regulations, rules and other statutery mstruments (however
described) issued under in;

4] subject to clause 2.3 of the Project Deed, a reference in this Lease 1o any sct ar
amission of tse Lessor includes any demand, determination, direction, instruction,
order, rejection, request or requirement made or given by the Lessor,

{h) words importing the singular include the plural {and vice versa) and words demoting a
given gender include all other genders;

{i} a reference to o clause, Schedule or Exhibit is a reference to o clause, Schedule or
Exhibit of or to this Lease:

i a reference 1o this Lease or any ather Profect Document includes all schedules,
annexres or exhibits 1o this Lease or the Project Document;

4] where any word or phrase is given a defined mreaning amy cther part of speech or other
grammatical form in respect of such ward or phrase has a cormesponding meaning;

{n a reference to a court or tnibunal is 10 an Aostralian court or iribunal ;
{m) & reference 10 "5" ar "dollar” is 10 Australion currency: and

{m) a reference 1o any thing is a reference to the whale or any pan of 1 and a reference 16 a
group of persons 15 & reference to all of them collectively, to any 2 or more of them
collectively and o each of them individually.

Exclusion of implied covenanis and powers

The covenants and powers implied by section B4, section 844, sectbon RS, section 132, section
133, section 133A and section 1338 of the Comvevancing Aer, 919 (NSW) do net apply 10 this
Lease,

Liessee’s obligations

MNo representation or approval given by any officer ar employee of the Lessar in respect of the
Lessee’s obligations under this Lease lessens or atherwise affects the Lessee's obligations under
this Lease and does not give niss to any waiver, varintion of estoppel,

Severability of provisions
If at any time any provision of this Leass is or becomes illegal invalid or unenforceable in any
respect under the law of any jurisdiction, that will not affect or impair:

(a) the legality, validity or enfarceability n that jurisdiction of any oiher provision of this
Lease; or

(k) the legality, validity or unenforceability under the law of any other jurisdiction of thai
or any ather provagion of this Lease.



Lease

2.1 Grant of Lease and easements and rights

The Lessor lexses the Gantry Land No. 2 together with the bencfit and the burden of any

Easements to the Lessee for the period commencing on the Commencement Date and ending on

the Termination Date, on the terme and conditiong et oul in this Lease,

1.2 Hent

{a) The Lessee must pay the Rent to the Lessor:

(i} annually in srrears, within 20 Business Days of the completion of each Rend
Period;

{ii} withowt demamd from the Lessor;

(i)  free of any set-off or counterclaim; and

fivi  withow any dedwction whatspever.

] If any gandry or any part of the Motorway constructed on the Gantry Land No, 2 is
damaged or destroyed the Rent will not abate and the Lessee will comiply with its
reinstatement cbhligation under clause 22.8 of and to the extent required by the Project
Deed.

23  Rates and Taxes

Subject to clause 20.1(b) of the Project Deed, the Lesses will be liable for and must pay all

land-based rates, Taxes and charges in respect of the Gantry Land Mo. 2 as from the

Commencement Date in accordance with the terms of the Project Deed,

24  Yielding up
The Lessee must peaceably vield up the Ganry Lard Mo, 2 1o the Lessor on the Termination
Drate im the: state of repadr and in the operating condition required by the Project Deed,

2.5  Determination on termination of the Project Deed

{a) Motwithstanding any other provistens of this Lease as wo the period of the Term, the
tenancy created by this Lease will sutematically and simultanecusly be determined
upon the termination of the Project Deed without the necessity of notice and the
tenancy created herein and all interests derived or dependent thereupen will be
determined for all time, For the avoidance of doubt, the parties expresly scknowledge
anvd ogree thnt, wpon the termination of the Project Deed, this Leass is imtended 1o and
will expire by effluxion of timse despite any Law.

(b} The Lessor must nat terminate this Lease unless the Project Deed has been or is
simultaneous]y temminatbed,

3 Project Deed

This Lease is subject to the terms and conditions of the Project Deed. If there is any
ipcorsistency between the berems of this Lease and the terms of the Project Deed, the Project
Deed will prevail.

The Lessor and the Lessee agree that to the extent that each of them relies on its respeciive
rights pursuant to the Project Deed, nothing in this Lease will m any way operate as a bar 1o the
exercias by the Lessor and the Lessee of their rights under the Project Deed.



Exclusive possession

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

Use

The Lessee will not, without the consent in writing of the Lessor use, permit or suffer 1o be used
any part of the Gantry Land Moo 2 for any purpose other than as a tollway and ancillary uses
{imcluding for any Non-toll Business approved by the Lessor) and in sccordance with the
Project Deed.

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

{a} that the Gantry Land Mo 2 iz now or will remain suitabde or adequate for all or any of
the parposes comemplated in the Project Deed; or

b a8 1o the climatic and physical conditions and charscteristics of the Gamry Land Mo, 2,

and save as aforesaid all warranties (if any) as to the matters referred 1o in paragraphs {2 and
() implicd by law are 1o the extent permitied by low hereby expressly negatived.

Maintenance and repair

fa) The Lessee undentakes 1o maintain and repair the Motorway and the Thind Party Works
in sccordance with clause 15 of the Project Deed.

(b) In consideration of the pavment of 510,00 by the Lessce 1o the Lessor, the receipt and
sufficiency of which ks acknowledged by the Lewsor. the Lessor hereby granis io the
Lessee and the Lesee's Employees the non-exclusive right of acoess 10 and use of the
Maintenance Site (the "Access and Use Rights™), for the Term, and for the purposes set
out in and otherwise in aecordance with, and subject to the terms and conditions of, this
chause 6,

c) Subject to the Project Deed, this Lease and Appendices 11, 21 and 31 to the Scope of
Works and Technical Criteria, the Lessor autlonises the Lessee, the Lesiee's
Employees and the Lessee's permitted sublessees, together with all necessary vehicles,
equipment, materials and appliances, to emer upon, remain upon, and use the
Maintemance Site 1o camy out, in accordance with the Project Deed, the Lessee’s rights
and obligations under the Project Deed in connecticn with the maintenance of the
Moterway and the mainienance and repair of the Third Party Works (the "Permitted
Lise") and for no other purpose unless the Lessor otherwise agrees in writing.

(d) The Lessee acknowledges and agrees that the Access and Use Rights:
{1 are mat exclusive to the Lessee,

{id) will ar all times be subject 1o those rights of access o any part of the
Maimenanee Site which any Authority (including the Lessory may wish 1o
exercise i the lawful exercise of its satutory functions;

{iii)  do not create of confer upen the Lesses any estate or proprictary interest in the
Maintenance Site whether at law or in equity and that those rights are merely
personal rights between the Lessos and the Lesses in relation 1o the
Mainenance Site; and



{iv) may be revoked by the Lessor at any time after the termination or earlier
determination of the Lease whereupon the Lesses must desist immediately
fram entering an to and'or using the Maimtenance Site.

Lessor's inspection

The Lessar, the Lessor's Employess and any person authorised by the Lessor may of any Hme
during the Term enter the Gantry Land No. 2 during business hours or on reasonable notice and
ofherwise in accordance with the Project Deed to detesmine whether the Lessee is complving
with this Lease and the Project Deed o, subject to and in accordance with the Project Deed, to
exercise any right or perfonm any obligation which the Lessor has ander any Project
Document.

Mo claim

Subject to the Project Desd, the Lessee may not make any Claim or requisition or rescind ar
terminate this Lease or the Project Deed because the Lessor wishes to grant any Easement or
any Easermnent is granted in accordance with the Motorway Stratum Agreement to Lease, the
Motorway Stratum Lease Moo 2, the 2048 Motorway Stratum Lease or the Gantry Land
Agreement 1o Lexse,

Lessee accepts risk

Subject 10 the Project Deed, the Lesses agrees that the Lessee’s use and occupation of the
Ciantry Land Mo, 2 during the Tenm of this Lease will ot all times be at the risk of the Lessee,
Subject 1o the Project Deed, the Lesses releases the Lessor from all Cluims which anise directly
or indirectly from amy accident, damage or injury which occurs 1o or on the Gantry Land Mo, 2
as 8 consequence of the Lessee's use and occupation of the Gantry Land Moo 2. This release
dioes not apply to the extent any Claim is caused by the negligent or intentional act or omission
of the Lessor.

10
10.1

10.2

Assignment

Assignment by the Lessee

The Lessee must nol:

(a) assign or etherwise deal with its interest in or obligntions under this Lease; or
(b suh-lease or licence the Gantry Land Mo, 2,

excepd in accordance with clause 31 of the Project Deed.

Security Interests

The Lessee must not give any Security Inferest over Hs interest in this Leass to secure its
obligations 1o any person excepd as permitted pursuant to the Debt Financing Documents or
clause 31 of the Project Deed or otherwise with the prios written consent of the Lessor,

11

Dispute resolution

The Lessor and the Lessee must deal with any dispute in respect of this Lease in accardance
with clause 26 of the Project Deed.
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12.2

GST

Definitions and interpretation

“GST™, "G5T law"” and other terms wsed in this clause 12 (except "Recipient™) have the
meanings ascribed to those terms by the A New Tax Sysfen (Goods and  Services T Act
159 oe any replacement or other relevant begistation and regulations, except that "GST law™
also includes any applicable rulings. Any reference to GST payvable by the Supplier (as that
term s defined in clapse 12.2) includes any GST pavable by the representative member of any
GET group of which that Supplier is & member. Any references to an Input Tax Credit io which
n party is enfitled includes an Input Tax Credit for an acquisition made by that party but 1o
which the representative member of any GST group of which thai party is a member is entitled,

5T payable

{n)

]

(e}

{d}

Metwithstanding any other provision of this Lease, any amount payable for o supply
made under or in connection with this Lease which is calculated by reference to n cost,
expense of ollber amount paid or incarred by o party will be redweed by an amoust
equal o any ingut tax eredils which that party is entitled 1o in respect of an acquisition
1o which that cost, expense or other amount relates,

If GET becomes payvable on any supply made by a party (*Supplier™) under or in
conneciion with this Lease:

(1} any amount payable or consideration to be provided under any ofher provision
of this Lesse for that supply (" Agreed Amount''} is exclusive of G5T;

(i} an amount (MGET Amount") will be payvable by the party in receipt of that
supply (the "Recipient"), equal to the amount of GST payable on that supply
ns calculated by the Supplier in accordance with the GST lnw and payable
upon delivery by the Supplier of a tax imeoice; and

{tii)  the Supplier will provide a tax invoice (or equivalent documentation which
complies with the GST law) to the Recipient in respect of that supply, no lnter
than the time at which the Agreed Amount or GST Amount for that supply 15
to be provided under this Lease.

If, For any reason, the GST payable by the Supplier in respect of a supply it makes
under this Lease (incorparating any increasing adjustments or decreasing adjustments
refating to that supply) varies from the GST Amaunt 1 receives from the Recipient
under clause 12.2(b) in respect of that supply, the Supplier will provide a refund or
credit to or will be entitled 1o receive the amount of this variation from the Recipient
{as appropriate). Where an adjustment event ocours in pelation 1o a supply, the Supplies
will issue an adjustment rote to the Recipient in respect of that supply within 14 days
after becoming aware of that adjustment event oocurring.

Il the Recipicent is dissatisfied with any calculation to be made by the Supplier under
this clause, the Recipient may, ot its own expense and afler notifying the Supplier
accordingly, refier the matter 1o-an independent expert nominated by the President of
the Institute of Chartered Accoumants for expert determimation, which will be final and
binding on all Parties, The expert will act as an expert and not as an arbitrator and will
taken into account the terms of this Lease, the matters required to be taken imo account
by the Supplier under this clause and any sther matter considered by the expent 1o be
relevant to the detenmination, The Parties miust release the expert from any liakility in
aCting as an expert, except in the case of fraud on the pan of the expen.



13 General
13.1 Motices

Any commumication under or in connection with this Lease:

(a}
(b}

(<)

id}

(=)

132 Costs
{a)

miust ke in wriling;

miust bz addressed as shown below:
Lessor

Address: [#]

Attention: [¥]

Lesses

Address [#]

Facsinsbe: [#]

Altention: [#]

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

miust ke signed by the party making the communication of (on its belalf) by the
solicitar for, or by any anomey, director, secretary o authorised agent of, that party;

rust be delivered or posted by prepaid post to the address, or sem by fax 1o the
mumber, of the addressee, in aceordance with elause 13 1(b); and

wiill ke deemed to be received by the nddresses:

{1} {im the case of prepaid post) on the secomnd business day afler the date of
posting;

(i) (inm the case of fax) at the local time (in the place of receipt of that fax) which
then equates to the time at which the fax is sent ag shown on the tranumisdon
report which is produced by the machine from which that fax iz sent and which
confirms transmission of thal fax s enterety unless that local Bime 1% a non-
busipess day, or is after 5.00pm on a business day, in which case that
communication will be deemed to have been received at 9.00am on the next
business day, and

{iii]  {in the case of delivery by hand) on delivery ar the address of the recipient
as provided in elause §3.1{b), unbess thai delivery is made on a non-husiness
day, or after 5.00pm on a business day m which case that communication will
be deemed 1o have been received at 9.00 am on the next business day,

and where “business day™ means a day (not being a Saturday or Sunday ) on which
banks are generally open for business in the place of recerpt of that communication,

The Lessee muwest, within 28 days from the date of notice from the Lessor requesting
payment, pay all stamp didies, fees, fines, penalties for late payment (other than due 10
the defull of the Lessor) and charges of or incidental 1o the stamping of this Lease,



13.3

13.4

13.5

13.6

13.7
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(b} Each party must bear its own costs, charges and expenses of or incidental 1o the
negaotiation, preparation, execution and completion of this Lease.

Interest

If party doss nod pay an amount payable by it to the other party under this Lexse by the date that
it is due, the first mentioned party must pay imerest on that amount on demand by the other
party. Interest is:

(a) pavable from the due date unil the date the payment is made by the first mentioned
party before and, as an additional and independent obligation, after any judgment oF
ather thing into which the liability 10 pay the money payable becomes merged;

(b} calculated on daily balances ot the rate of BESY + 2% per annum; and
(e}  capitalised monthly,

Moratorium legislation

To the fullest extent permitted by Law, the provisions of all Law which at any time operate
directly or indirectly fo lessen or affect in favour of the Lessee any obligation under this Deed,
or to delay or otherwise prevent or prejudicially affect the exercise by the Lessor of any right,
power or remedy under this Deed or otherwise, are expressly waived.

Mo agency

The Lessee must nod (in connection with the Gantry Land Mo. 2, the Mainienance Site ar
otherwise] directly or indirectly hold oot nor permit 1o be held out 10 any person any sisternent,
act, deed, matter or thing indicaiing that ihe Gandry Land Mo, 2, the Maiviensnce Site or the
business conducted of operated that the Gantry Land No. 2 or the Maintenance Site (af any part
of them ) are being carried on or managed or supervised by the Lessor, and the Lesses must nat,
excepl as expressly permitted under the Project Deed, act as or represent itself 1o be the servant
or agent of the Lessar.

Waiver

{a) Failure to exercise or enforce or a delay in exercising or enforcing or the partial
exercise or enforcement of any right, power or remedy provided by Law or under this
Lease by o party will not in any way preclude, or operate as a waiver of, any exercise of

enforcement, or further exerciss or enforcement of that or any other right, power or
remedy provided by Law of under this Lexse,

b} Unless expressly provided otherwise, oy waiver or consent given by a party under this
Lease will only be effective and binding on that party if it is given or confirmed in
swriting by that pamy.

{ch Mo waiver by a party of a breach of any term of this Lease will operate as a waver of
pnother breach of that term or of a breach of any ofher term of this Lease.

Variation

Wao provision of this Lease may be varied or waived excepl m writing, This Lesse may only be

varied by a document signed by or on behalf of each of the Lessor and the Lessee.

Time for determining rights and obligations

For the purpose of determining the nghts and obligations of the parties, this Lease will be
consirued as if it had been executed on the Commencement Deate.



Executed as a deed



Schedule 1 Gantry Land No. 2

[To be completed by inserting the details of the Gantry Land No, 2 determined in accordance with the
Gantry Lond Agreement to Lease ]



Execuled 2% a deed,

Signed, sealed and delivered for and on behalf of Transport for N3W (ABN 18 B04 239 §02)
by % disly authoressed delegate in the présence of

PR ETPSTSTEFETPSPETET S Ay I eY )

Signature of witness Signature of authonsed delegate

Mame of wilfiess (prin) hame of suthonsed delegate (pant)

Position of authorised delegate (print)

Signad sealed and delivered by

as atiomey for WSO Co Pty Limited ACH 102
757 824 under power of attomey dated

im the presance of.

Signature of witiisss By executing fhis Deed the atlormey stales
fhat the attorney has recaived no notics of
ravacation of the power of athoemay

Mame of witrass i full



Attachment 2 2048 Gantry Land Lease



THIS PAGE AND THE FOLLOWING [#] PAGES 15 THE ANNEXURE A TO THE GANTRY
LAND LEASE BETWEEN

TRANSPORT FOR N5W, ABN 18 804 239 602

AND

WEO OO PTY LIMITED, ACN 102 757 524

DATED | |



Definitions and interpretation

Definitions

Words and expressions ned defined in this Lease will have the same meaning as the words and
expressions defined in the Project Deed except to the extent that the comext otherwise requires
and except that:

2048 Motorway Stratum Lease means the lease so entitled between the Lessor and Lessee
dated the date of this Lease,

| Conmpletion Note: If tite amendments referred fo in Part B of Schedule 6 of the Integration
Project Deed have been ingplemented pursaant fo cloeses 6.3 and 6.6 of the ntegration
Praject Deed, then frose chamges fas hghilighted in greyl, wnast be arade fo this docunrent. |
[Actual Revenue means, in respect of any Rem Period, the sgoregaie of tolls and charges
{exclisive of GST) collecied in accondance with clause 17 of the Projeet Deed during thst
period. ]

Claim includes any claim, action, demand or proceeding:

{m) under. arising out of, of in any way in connection with, this Lesse;

ihi arising oul of, o inany way in conmection with the Project or erther of the Lessor's or
Lessee's conduct prior 1o the date of this Lease; or

iz} otherwise at law or in equity including:

(i} by statute;

{1} in tort for negligence or atherwise, including negligent misrepresentation; or

{iii) far restiluthon. bnelucding restitution based o unjust ensichement
Commencement Date means | July 2028,
Easemenis means those eagements, resiriciions on use, covenants, agreements or oiher similar
interests tegether with any other leases, sub-leases, licences, rights or privileges which benefit
or burden the Gantry Land and are in existence as of the date of this Lease or which are to be
created pursuant to clouse § of the 24E Moterway Stratum Lease.
Gantry Land means the land dewails of which are ge1 0w in Schedule 1 annexed 10 this Lease,
Gantry Land Agreement (o Lease means the deed entitled "Gantry Land Deed Agreement to
Lease” dated 13 Februarny 2003 between the Lessor and the Lessee, as amended from time 1o
time, including the amendments provided for i the M7=-8M12 Integration Praject Deed
[Incremental Base Revenue means, in respect of any Bent Period. the aggregate of tolls and
charges (exclusive of G5T) specified as Incremental Base Revenue for that period in the [M7]
Model Ouputs Schedule. |
1IM7] Model Outputs Schedule has the same meaning as contained in the Project Deed.|

Lease means thiz deed.



Lestee means WSO Co Pry Limdeed, ACN 102 757 924,

Lessee's Emplovees means the contractors, sub-contractors, servants, agents, and workmen of
the Lessee and each of their employees and invilees,

Lessor means Transport for MSW,

Lessar's Employees nweans the authorised officers, agents, employees, invitees and sub-
comractors of the Lessor and their employess and invitees,

[M7 Additional Rent means, in respect of any Rent Period, the amount caloulated under
paragraph {d) of the definition of Rent. |

Motorway Stratum means the land detabls of which are set oul v Schedule | ansexed to the
Motorway Stratum Lease,

Motorway Stratom Agreement to Lease means the deed entitbed "Motorway Stratum Deed of
Agrecment 10 Lease® dated 13 February 2003 between the Lessor and WestLink, as amended
froem fime to fime. including the amendments provided for in the M7-312 Integration Project
Deed,

Mon=toll Business means the use of the Gantry Land by the Lessce {or any person authorised
by i) for any business or revenue gencrating activity other than the collection of tolls in
accordance with the Project Deed (including permitting others 1o have access 1o the Gantry
Land for the purpase of ingtalling and operating Services or service cemires),

[MorthConnex Actial Revenue, in respect of any Rent Pericd, has the meaning given 1o
“Actual Toll Revenue® in the NorhConnex Motorway Stramm Lease. |

|MorthConnex Additional Rent, in respect of any Rent Period, has the meaning given to
"WorthConnex Additional Rent” in the NorthConnex Motoreay Stratum Lease: ]

[NorthConmex Base Revenue, in respect of any Rent Perwod, has the meaning given i "Base
Toll Revenue” in the NorthConnex Motorway Strafem Lease, |

NorthConnex Motorway Stratum Lease means the lease of the "Maotorway Strafum” (as
defined in the MonhConnex Project Deed) granted in accordance with the NorthConnex Project
Deed,

Project Deed micans the doed titled “Western Sydney Orbital Project Deed” dated 13 February

2003 berween the Lessor, the Lessee and WeatLink, as amended from fime to time, including
the amendments provided Tor in the M7-M12 Integration Project Deed.

[Remt means the aggrepate of:
ia) the amount of $1.00;

(b} in respect of each Non-toll Business, the share of gross revenue derived from the Nan-
foll Business that is apreed between the Lessor and the Lessee pursuam 1o clause 17.3
of the Project Deed;

i<} half of the “Base Rent”, which is the amount specified in Schedule 2 annexed to the
Muoterway Stratum Lease for the relevant Rent Period; and

1] the "Additional Rent”, which for the relevant Bent Period is the aggregate of:



1.2

1.3

(i) % of that amount of Actual Revenue that is greater than 100% and less than
of equal o 110%: of Incremental Base Revenue:

{ii}  30% of that amount of Actual Revenue that is greater than | 10% andd less than
or equal to 115% of Incremental Base Revenwe: and

(i) 50% of that amownt of Actual Revenve that is greater than 115% of
Incremental Base Revenue,

redisced (if necessany) in aceordance with clause 2. 2{c}i).]
[Rent Perfod means each of the following:

(a} the period commencing on the Commencement Date and terminating on the next 30
June:

(] each subsequent period of 12 months wholly within the Term; and
(€ the period from 1 July during the last year of the Term 1o the Termination Date.]

Term means the period beginning on the Commencement Date and ending on the Termination
Diate.

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

WestLink means Wesilink Motorway Limited ABN 63 096 512 30

Governing law

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

Interpretation

Ini this Lease:

{a) headings are for convenience only and do not affect imerpretation:
and unbess the comtext indicates & contrary intenticn:

] the expression "person” ncludes an individual, body palitic, a corporation, a staliory
or ether authority, an association of joint venture (whether incorporated or
unincorporated), & pannership and a trust;

il the expressions “including, "meludes” and "include” have the meaning as if followed
by "withaut Emitation™;

(d} a reference to any party includes that pany's executors, adminisirators, seecessors, and
permitted substitutes and assigns, including any person aking by way of novation,

iel a reference to this Lease or to any other deed, agreement, document ar insbrusmsnt
inchules, respectively, this Lease or such other deed, agreement, document or
instrument as amended, rovated, supplemented, varied or replaced from time 1o ime;

() o reference to any legislation or 1o any section of provision of it includes any siatutory
maedification or re-enactment or any slatutory provision substituted for it and au



1.4

1.5

1.6

ardinances, by-laows, regulations, mles and other statwtory instruments (however
deseribed) issued under it;

(gl subject to clause 2.3 of the Project Deed, a reference in this Lease (o any act ar
omission of the Lessor includes any demand, determination, direction, instruction,
arder, rejection, request or requirement made or given by the Lessor;

(h} words importing the singular inchude the plural {and vice versa) and words denating a
given gender include all other genders;

(il a reference 1o a clavse, Schedule or Exhibin is a reference 10 a clause, Schedule ar
Exhibit of or to this Lease;

) a reference 1o this Lease or any other Project Document inclodes all schedules,
annexures or éxhibits 1o this Lease of the Project Document;

{k) where any word or phrase is given a defined meaning any other pant of speech or other
prammatical form in respect of such word or phrase has a cormesponding mesning:

{1y a reference fo a court ar tribunal is to an Australian cowrt or tiibunal;

{m) o reference to 5" or "dollar™ 5 1o Australian currency; and

{n} a reference 1o any thing is a reference 10 the whole or any par of it and a reference 1o a
group of persons is a reference to all of them collectively, to any 2 or more of them
collectively and 1o each of them individually,

Exclugion of implied covenanis and powers

The covenants and powers implied by section B4, section 844, section B85, section 132, section
133, section 133A and section 1338 of the Camvevancing Act, J27¥ (M5W) do nat apply o this
Lease.

Lessee's obligations

Mo representation or approval given by any officer or employes of the Lessor in respect of the
Lessee's obligations under this Lease lessens or otherwise affects the Lessec’s obligations under
this Lease and does not give fise to any walver, varation or estoppel,

Severability of provisions
If wt aryy timee any provision of this Lease is or becomes illegal invalid or unenforceable in any
respect unider the law of any jurisdiction, that will rot affect of impair:

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

(b} the legality, validity or unenforceability under the law of any other jurisdiction of that
or any ather provision of this Lease.

Leaze

Grant of Lease and easements and rights

The Lessor leases the Gantry Land together with the benefit and the burden of any Easements 1o
the Lessee for the period commencing on the Commencement Date and ending on the
Termination Dade, on the terms and conditions se1 out in this Lease,



1.2

2.3

Rent
{a)

L)

(<)

id)

The Lessee must pay the Rent 10 the Lessor:

{

(it}

(xid)
{iv)

annually im arrcars, within 20 Business Days of the completion of esch Rem
Period:

without demand from the Lessor;
free of any set-ofT or counterclaim; and

withou any deduction whatsoever,

If any gomiry or any part of the Motorway constrected on the Gantry Land is damaged
or destroyed the Rend will not obate and the Lessee will comply with its reinstatenent
obligations under clanse 223 § of and 1o the extent required by the Project Deed,

[ in respect of ony Rent Pertod that commences on or afier NorthConnex Completion
and ends on of prior to termination of the MorthConnex Praoject Deed:

(i)

i}

if, for that Rent Period, the NonhConnex Actual Revense i bess than the
NorthConnex Base Revenue. the M7 Additional Rent must (if necessary] be
reduced, subject to clause 2.2(d), by p sufficient amound 1o ensure that in
respect of that Rent Period, the M7 Additional Rent is equal to the Aggregate
Addimonal Revemee, where:
fecrun! Revemse plio
NerthCammex Actral
Revemie)

Aggregate Additional Reveme = less

{ineremenral Boase Revenie
pilnes Warihl oimier Base
Rirvenme)

the Lessee must ensure that it provides to Transport and the NorhConnex
Project Company, within 20 Business [rays after the end of each Fent Period:

8. 2 copy of the report referred 1o incliuse 16 1{Min) of the Project
Dreed: and

b. such information s is reasonably required,

to ennble the corresponding calculation to be made under clause 2.2(e)i) of
the MorthConnex Motorwsy Stratum Lease,

In no circumstances can the M7 Additional Rent calculated in ncoordance with clause
2.2(¢)i) be less than S0,

Rates and Taxes

Subject o clouse 20,1(0) of the Praject Deed, the Lessee will be liable for and must pay all
land-based mites, Taxes and charges in respect of the Gantry Land as from the Commencement
Dinte in pocordance with the terms of the Project Deed.



2.4

2.5

Yielding up

The Lesses mus peaceably vield up the Gantry Land 1o the Lessos on the Terminstion Date in
the state of repair and in the aperating condition required by the Projecs Deed.

Determination on termination of the Project Deed

{a) Motwithstanding any other provisions of this Lease as 1o the period of the Term, the
tenancy created by this Lease will sutomatically and simullanesusly be determined
upon the termination of the Project Deed without the necessity of notice and the
tenancy crexted herein and all interests derived or dependent thereupon will be
determined for afl time. For the avoidance of doubt, the parties expressly acknowledpe
and agree that, upea the termination of the Project Deed, this Lease is imtended to and
will expire by effluxicn of tinwe desphe any Law,

(b The Lessor must nod tenminate this Lease unless the Project Deed has been or 15
simulianecusly terminated.

Project Deed

This Lease is subject 10 the terms and conditions of the Project Deed. If there is any
incomsislency between the terms of this Lease and the terms of the Project Deed, the Praject
Deed will prevail

The Lessor and the Lesses agree that tothe extent that each of them relics on its respective
rights pursuant 1o the Project Deed, nothing in this Lease will Bnoany way operabe 25 a bar 1o the
exercise by the Lessor and the Lessce of their nghts under the Project Desd,

Exclusive possession

Subject to this Lease and the Project Dieed, the Lessor gives the Lesses exclusive possession of
the Gantry Land,

Use

The Lessee will not, without the consent in writing of the Lessor use, permit or suffer to be used
any part of the Gantry Land for any purpose other than as o follway and ancil lary uses
(including for any Mon-tell Business approved by the Lessor) and in pccordance with the
Project Deed,

Subject 1o the Project Dead, the Lessor makes no express or imphied warmnty:

{a} that the Gamry Land i3 now or will remain suitable or adequate for all or any of the
purposes contemplated in the Project Deed; or

() as ta the climatic and physical conditions and characteristics of the Gantry Land,

and save as aforesaid all warranties (if any) as 10 the matters referred to in paragraphs () and
(b} implied by law are to the extent permitied by Fnw hereby expressly negatived,

Maintenance and repair

{a) The Lessee undertakes 1o maintain and repakr the Motorway and the Thind Party Works
in aceardance with clause 15 of the Project Deed.

(b} In consideration of the payment of 510.00 by the Lesses to the Lessor, the receipt and
sufficiency of which is acknowledged by the Lessor, the Lesser hereby grants fo the
Lessee and the Lessed’s Employees the non-exclusive right of access to and use of the



Maintenance Site (the "Access and Use Righis"), for ihe Term, and for the purposes set
out in and otherwize in accordance with, and subject o the terms and conditions of. this
elause §.

{ch Subject to the Projeet Deed, this Lease and Appendices 11, 21 and 31 to the Scope of
Waorks and Technical Criteria, the Lessor authorises the Lessce, the Lessee's
Emplovees and the Lesses's permitied sublessees, together with all necessary vehicles,
equipemnent, materials and appliances, W0 enter wpon, remain upon, and use the
Maintenance Site 1o camry out, in accordance with the Project Deed, the Lessee’s nghts
and obligations under the Project Deed in connection with the maintenance of the
Motorway and the maintenance and repair of the Third Party Works (the "Permitied
Use™) and for no other purpose unless the Lessor otherwise agrees in writing.

id) The Lessee acknowledges and ngrees that the Access and Use Rights:
{ih are ol exclusive 1o the Lesses;

it} will ot nll imes be subject to those rights of access 10 any part of the
Maintenance Site which any Authority (including the Lessar) may wish to
exercide in the lawful exercize of its slatitery functions;

(1} do net creade or confer upon the Lessee any estate or proprictary inferest in the
Maintenance Site whether a1 law or in equity. and that these rights are merely
personal rights between the Lessor and the Lesses in redation 1o the
Maintenance Site; and

{iv) may b= revoked by the Lessor at any time afier the termiination or earlier
determination of the Lease whereupon the Lessee must desist immiediatedy
from entering on to and'or using the Maintenance Site.

Lessor's inspection

Thie Lessor, the Lessors Emplovees and any person authorised by the Lessor may af any tine
during the Term enter the Gantry Land during business hours ar on reasonable netice and
otherwise in accordance with the Project Deed to determine whether the Lesses is complying
with this Lease and the Project Deed or, subject 1o and in accondance with the Project Deed, o
exercise any nght or perform any obligation which the Lessor has under any Project
Diocumen.

Mo eclaim

Subject o the Project Deed, the Lessee may not make any Claim or reguisithon or reseind or
terminate this Lease or the Project Deed becawse the Lessor wishes bo grant any Eagement or
ary Easement is granted in accordance with the Motorway Stratum Agreement to Lease, the
2048 Motorway Stratum Lesse or the Gantry Land Agreement to Lease,

Lessee accepls risk

Subject to the Project Deed, the Lessee agree: that the Lesser’s wse and oecupation of the
Gantry Land during the Term of this Lease will & all times be at the risk af the Lessee, Subject
1o the Project Deed, the Lessee releases the Lessor from all Claims which arise direcily or
indirecily from any accident, damage or injury which ocours to or on the Gantry Land a5 2
conseguence of the Lessee’s use and occupation of the Gantry  Land, This release does not
apply to the extent any Claim is caused by the negligent or infentional act or omission of the
Lessor.



10
1l

10.2

Assignment

Aszsipnment by the Lessee

The Lesser musst not:

{a} assign or otherwise deal with #s interest m or obligations under this Lease; or
b} sub-lease of licence the Gantry Land,

except in accordance with clause 31 of the Project Deed,

Secarity Interests

The Lessee must nod give amy Securnty Interest over ifs inderest in this Lease to secure its
obligations to amy person except as permitted pursuant to the Debt Financing Documents or
clause 31 of the Praject Deed of oiherwise with the prior written congent of the Lessor,

Dispute resolution

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

12
12.1

12.2

GST
Definitions and interpreiation

"GET", "GET law” and other terms used in this clause 12 (exceptl "Recipient”) have the
meanings ascribed to thase terms by the A New Tax System (Goods and Services Tax) Act
1999 or any replacenient or other relevant kegislation and regulations, except that "GST law”
alsa includes any applicable rulings. Any reference to GST payable by the Supplier (as that
term is defined in clause 12.2) inchedes any GST payable by the representative member of any
GST group of which that Supplier is a member. Any references to an Input Tax Credit to which
& party i entitled includes an Inpui Tax Credit for an sequisition made by that party bui (o
which the representative member of any GET group of which that party is a member is entitled.

GST payable

{a) Motwithstanding any other provision of this Lease, any amoant payable for a supply
made under or in connection with this Lease which is calculaled by reference 1o a cost,
expense of other amount paid or incurred by a party will be reduced by an amount
equal o any input tax credits which that party is entitled 1o in respect of an acquisition
to which that cost, expense of other amwount relates.

(b} IF GST hecomes payable on any supply made by a party ("Supplier”) under or in
connection with this Lease:

(i) any amount pavable or consideration 10 be provided under any other provisien
of this Lease for that supply ("Agreed Amount™} is exclusive of GST;

{ii} an amaunt (CGST Amornnt”) will be payvable by the party in receipt of tha
supply (the "Recipient”), cqual to the amount of GST payable on that supply
a4 caleulated by the Supplier in accordance with the GST law and payable
upon delivery by the Supplier of a tax invaee: and

{iii) the Supplicr will provide a fax invoice (or equivalent decumentation which
complics with the GST law) to the Recipient in respect of that supply, no kater



(ch

i}

than the fime at which the Agreed Amount or GST Aneount for that supply is
o be provided under this Lease,

If, for nny reason, the GST pavable by the Supplicr in respect of a supply it makes
under this Lease (incorporating any incressing adjustments or decreasing adjusiments
relnfing to that supply) varies from the GST Amount it receives from the Recipient
wnder clause 12 0b) in respect of that supply, the Supplier will provide a refund or
credit o or will be entitled 10 receive the amount of' this varation from the Recipient
{as appropriate). Where an adjustment event gocurs in relation 19 a supply, the Supplier
will issue an adjustment nede to the Recipient in respect of that supply within 14 days
after becoming aware of that adjustment event occurring.

I the Recipient is dissatisfied with any calowlation 1o be made by the Supplier under
this clause, the Recipient may, al its own expense and afier notifying the Supplier
eccordingly, refer the matter 10 an independent expert nominated by the President of
the Institute of Chariered Accountants for expert determination, which will be final and
binding on all Parties. The expert will act a5 an expert and not a5 an arbitrator and will
taken into account the terms of this Lease, the matters required 1o be taken inte accouwit
by the Supplier under this clause and any other matier considercd by the expert 1o be
relevant fo the determination. The Partics must release the expernt from any lability in
acting as an expert, except in the case of friud on the part of the expert.

13
13.1

General

Notices
Any communication under or in connection with this Lease:

{a)

(b)

e}

(d)

(e)

miast be in writing:
st be addressed as shown helow:
Lessor

Address: I#]

Altention; [#]
Lessee

Adklress ; 1]

Faczimmile: [#]
Aftention: I#
{or as ptherwise notified in writing by that pamy to the other party from time (o time),

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

musl be delivered or posted by prepaid post 1o the address, or sent by fax 10 the
nurmber, of the addressee, in accordance with clause 13.1(kk and

will be deemed 1o be received by the addressee:



13.2

133

13.4

13.5

(i} {in the case of prepaid post) on the second business day after the date of
posting;

{ii) fim the case of fax) &t the local 1ime (in the pface of receipt of that fax) which
then equates to the time at which the fax is sent as shown on the transmission
repart which ks produced by the machine from which that fax is sent and which
confirms transmission of that fax in 45 entirety unless that local time i a non-
business day, o is after 5.00pm on n business day, in which case that
cormmunication will be desmed fo have been received at 9.00nm on the next
busimess day; and

(i) (in the case of delivery by hand) on delivery at the address of the recipient
a5 provided in elavse 13,1(b), unless that delivery is made on a non-business
day, or after 5.00pm on o business day in which case that communication wall
be deemed to have been received at 9.00 am on the next business day,

and where "business day"” means o day (not being a Saturday or Sunday ) an which
banks are generally open for business in the place of receipd of that communication.

Cosls

{n) The Lesses must, within 28 days from the date of notice from the Lessor requeesting
pavment, poy all stamp duties, fees, fines, penalties for late payment (other than dus to
the default of the Lessor) and charges of or incidenial to the stamping of this Lease.

4] Each party must bear its own costs, charges and expenses of or incidental to the
negotintion, preparation, execution and comipletion of this Lense,

Interest

If porty does nod pay an smcunt payable by &t to the other party under this Lease by the date that
it is e, the first mentioned party must pay inferest on that amount on demand by the other
party. Interest is:

(a) payable from the due date wniil the date the poyment is made by the first mentioned
party before and, 25 an edditional and independend obligation, after any judgment ar
other thing into which the lability (o pay the money payvable bocomes merged;

(b colculated on daily balances at the rate of BBSY + 2% per annum; and
() capitalised monthly.

Moratorium legislation

T the fullest extent perndtted by Law, the provisions of all Law which at any time operate
directly or indirectly 1o lessen or affect in favour of the Lessee any obligation under this Deed,
or fo delay or otherwise prevent or prejudicially aifect the exercise by the Lessor of any riglh,
power or remedy under this Deed or otherwise, arg expressly waived,

Mo agency

The Lesses masst not (in connection with the Gamry Land, the Maintenance Site or otherwize)
directly or indirectly hold owl nor permat to be held out to any person any statement, sct, deexd,
matter or thing indicating that the Gantry Land, the Maintenance Site or the business conduciesd
or operated that the Gantry Land or the Maintenance Site (or any part of them ) are being
camied on or managed or supervised by the Lessor, ond the Lesses must not, except as
expressly permitted under the Project Deed. act a5 or represent itself to be the servamt or agen
of the Lessar.



136 ‘Waiver

{a) Failure 1o exercise or enforoe or a delay in exercising or enforcing or the patial
exercise or enforcement of any right, power or remedy provided by Law or under this
Lease by n party will not in any way preclude, or opernte as a waiver of, any exercise ar
enforcement, or further exercise or enforcement of thot or any other right, poswer or
remedy provided by Law or under this Lease.

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

ic) Mo waiver by a party of a breach of any term of this Lease will operate as a waiver of
another breach of that term or of a breach of any other term of this Lease,

157  Variation
Mo provision of this Lease may be varied or waived except in writing. This Lease may only be
waried by & document signed by or on behalf of each of the Lessor and the Lesses,

138 Time for determining rights and obligations
For the purpose of determining the rights and obligations of the parties, this Lease will be
construed as ifit had been executed on the Commencement Date,

Executed as a deed



Schedule 1 Gantry Land

[To be completed by inserting the details of the Gantry Land determined in accordance with the Gantry
Land Agreement o Lease |



Executed as a desd.

Signed, sealed and delivered for and on behaff of Transport for HSW (ABN 18 804 239 &02)
by its duly authorised delegate in the presenca of

Sagnature of witnaas Signature of autharised delegale

g maym - E—

Name of witness (prinl) Name of authorised calegate (print)

Poaition of suthorised delegate (pring)

Signed sealed and dellvered by

&5 atiomey for WSD Co Pty Limited ACH 102
TST 824 under power of attomey dated

in the presénce of

Signature of wilness By sxacuting this Dead the attomey states
that the attormey has recelved no natca of
revocation of the power of afiorney

Mame of witnzes in full





