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New Grafton Correctional Centre Project Deed

Date (6 Dyne 217

Parties The Minister for Corrections on behalf of the Crown in right of the State of New South
Wales, Infrastructure New South Wales (ABN 85 031 302 516) and the Commissioner of
Corrective Services
NorthernPathways Pty Limited (ACN 618 985 452) in its capacity as trustee for the
NorthernPathways Project Trust (ABN 36 175 930 685)
(Project Co)

Background

A. The State has conducted a public tender process and selected Project Co as the preferred

tenderer for the Project.
B. This Deed sets out the terms on which:

(@ Project Co agrees to design, construct, and procure the finance for, the Correctional
Complex and deliver the Services;

(b) the State agrees to pay the CDPD Amount to Finance Co and the Monthly Service
Payments to Project Co; and

(©) the risks associated with the Project are allocated as between the State and Project
Co.

Operative provisions

Part A - Interpretation and project parameters

1.

Definitions

In this Deed, unless the context otherwise requires:

Abatement means an amount in dollars deducted in accordance with the Payment Schedule,
from a Monthly Service Payment, in respect of Unavailability, Meal Availability Failure or a
Quality Failure.

Aboriginal Participation Plan (Construction) means the Delivery Phase Plan of that name.

Aboriginal Participation Plan (Operations) means the Operating Phase Plan of that name.

Aboriginal Participation Report (Construction) means the Delivery Phase Report of that
name.

Aboriginal Participation Report (Operations) means the Operating Phase Report of that
name.

Accounts and Records has the meaning given in clause 60.1(a).
Additional Commercial Acceptance Tests has the meaning given in clause 25.4(a).
Additional Payment Date has the meaning given in the Receivables Purchase Deed.

Additional Receivables has the meaning given in the Receivables Purchase Deed.
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Additional Technical Completion Tests has the meaning given in clause 23.4(a).

Adjoining Property means any land adjoining or in close proximity to, or in the vicinity of, the
Site, and each and every part of that land, including improvements on the land such as walls,
fencing, buildings and infrastructure on, under or within the land.

Adjustment Note has the meaning given in the GST Law.

Adverse Rights means all (if any) interests, rights, affectations, encumbrances, Easements,
covenants (including any rights, Easements and other affectations or encumbrances in respect
of conduits) and other restrictions on use (excluding rights of light and air):

(a) affecting or impacting the Site as set out in the Project Information; or

(b) of which Project Co has actual knowledge,

in each case as at the date of this Deed.

Agent means the person appointed from time to time as agent under the Facility Agreement
and, as at the date of this Deed, is Commonwealth Bank of Australia (ABN 48 123 123 124).

Agreed Uninsurable Risk means each:

(@ Day 1 Uninsurable Risk; and

(b) Uninsurable Risk, but only as agreed or determined in accordance with clause 47.1.
Amendment has the meaning given in clause 57.1(a).

Appointed Principal Contractor means:

(a) in respect of the Delivery Phase Sites, during the period prior to and including the
Date of Technical Completion, the D&C Subcontractor; and

(b) in respect of the Delivery Phase Sites, during the period after the Date of Technical
Completion until the Date of Commercial Acceptance, the Operator; and

(c) in respect of the Operating Phase Site, during the period after the Date of
Commercial Acceptance until the Expiry Date, the Operator.

Approval means:

€) each Key Planning Approval,
(b) the Stage 2 Development Consent; and
(©) any other licence, permit, authorisation, consent, assessment, approval,

determination, certificate, accreditation, registration, clearance, permission,
exemptions, notification, application, filing, lodgement, deed, direction or declaration
or the like, which must be obtained or satisfied (as the case may be) in connection
with the Project.

Artefacts means any places, fossils, bones, artefacts, coins, articles of value or antiquity,
structures, natural features or remains or things of scientific, geological, historical, aesthetic,
social, spiritual, cultural or aboriginal heritage or archaeological interest.

Assessment Period means the period:

(@ commencing on the date the Development Consent Authority receives Project Co's
last response to submissions following the expiry of the Exhibition Period; and
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(b) ending on the date the Development Consent Authority issues the Stage 2
Development Consent.

Asset Management Plan means the Operating Phase Plan of that name.
Associate or Associates means, in relation to a person, any Related Body Corporate of that

person, and any officer, agent, adviser, consultant, contractor or employee of that person or
that Related Body Corporate and:

€) in the case of Project Co, includes:
0] the Project Co Representative;
(i) the General Manager;
(iii) any Consortium Member (other than Project Co) and their respective

officers, agents, advisers, consultants, contractors, employees,
nominees and licensees, each acting in connection with the Project;

(iv) the Equity Investors, any Subcontractors (that are not covered by
paragraph (a)(iii)) and their respective officers, agents, advisers,
consultants, contractors, employees, nominees or licensees, each acting
in connection with the Project; and

(v) any person on or at the Site at the express or implied invitation of Project
Co or a Subcontractor in connection with the performance of the Project
Activities,

but does not include the State or any of the State's Associates, the Independent
Certifier or any Handover Reviewer; and

(b) in the case of the State, includes:

() officers, agents, advisers, consultants, contractors, authorised officers
and employees of the State, each acting in connection with the Project;

(i) the State Representative and any other person responsible for the
administration or management or implementation of the Project, or any
aspect of the Project, for and on behalf of the State; and

(iii) the Minister;

(iv) the Commissioner;

(v) Monitors;

(vi) the Parole Authority;

(vii) Official Visitors; and

(viii) any other person to whom the State delegates a right, power, function or

duty under this Deed,

but does not include Justice Health, Project Co or any of Project Co's Associates,
the Independent Certifier, any Handover Reviewer or the author of the Site Data.

Australian Industry Participation Compliance Report (Delivery) means the Delivery Phase
Report of that name.

Australian Industry Participation Compliance Report (Operations) means the Operating
Phase Report of that name.
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Australian Industry Participation Plan (Delivery) means the Delivery Phase Plan of that
name.

Authority means:

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

(b) any other person having jurisdiction over, or ownership of, any Utilities, External
Infrastructure or Utility Infrastructure.

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

Bank Bill Rate, for a period, means:

@ the rate, expressed as a yield per cent per annum (rounded up (if necessary) to four
decimal places) that is quoted as the average bid rate on the Reuters monitor
system page '‘BBSY' (or any page that replaces that page) at about 10.10am
(Sydney 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 that period; or

(b) if there is a manifest error in the calculation of that average bid rate, or if no average
bid rate is published for Bank Bills of that tenor by about 10.30am, then the Bank
Bill Rate will be the rate reasonably determined by the State, having regard to the
rates otherwise bid for Bank Bills having a tenor as described above, at or around
that time, to be the appropriate equivalent rate.

Base Case Financial Model means Project Co's audited financial model for the Project, as at
the date of this Deed, a copy of which has been initialled by both parties and is annexed as
Attachment 1.

Benchmarked Insurances means the industrial special risks insurance and public and
products liability insurance required to be taken out by Project Co in accordance with the
Insurance Schedule.

Beneficiaries has the meaning given in clause 61.8.

Best Delivery Practices means design, supply, construction, installation, commissioning and
repair practices which are carried out:

(a) with the standard of skill, care and diligence which may reasonably be expected of
a skilled and experienced professional carrying out design, supply, construction,
installation, commissioning and repair work similar to the Delivery Phase Activities;

(b) in a manner safe to all people and the Environment;

(c) in a manner which facilitates Best Services Practices;

(d) with the intent of ensuring reliable, long term and safe operation of the Correctional
Complex;

(e) by trained and experienced personnel using high quality, safe and proper

equipment, tools, procedures and industry standards;

) with adequate levels of resources, including personnel, materials and supplies; and
(9) using suitable, new and high quality finishes and materials which are free from
defects.
4
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Best Industry Practices means Best Delivery Practices and Best Services Practices (or
either as the context requires).

Best Services Practices means the practices required for the operation and maintenance of a
correctional complex similar to the Correctional Complex with services similar to the Services,
which are performed:

@ with the standard of skill, care and diligence which may reasonably be expected of
a skilled and experienced professional suitably qualified in the provision of services
similar to the Services at a correctional complex similar to the Correctional

Complex;

(b) in a manner safe to all people and the Environment;

(c) with the intent of ensuring reliable, long term and safe operation of the Correctional
Complex;

(d) by trained and experienced personnel using high quality, safe and proper

equipment, tools, procedures and industry standards;
(e) with adequate levels of resources, including personnel, materials and supplies;

) using suitable, new and high quality finishes and materials which are free from
defects; and

(9) with a commitment to continually providing innovation and meeting advancements
in technology and improving the standards and quality of the Services, provided that
this requirement in and of itself does not require Project Co to upgrade the
Correctional Complex.

Business Day means a day that is not a Saturday, Sunday or public holiday and on which
banks are open for business generally in Sydney, New South Wales.

Business Hours means between 9:00 am and 5:00 pm on a Business Day.

CCE Model Variation Event has the meaning given in clause 59.3(a)(iii).

CCU has the meaning given in clause 15.2(b).

CDPD Adjustment Protocol means the protocol to update the Financial Model and the Model
Output Schedule for the payment of the CDPD Amount (if applicable) in accordance with
clauses 35 and 59, as attached in Schedule 13.

CDPD Amount means the lesser of:

() [l of the Debt outstanding immediately prior to the scheduled amortisation
payment which falls due on the CDPD Payment Date; and

(b) Il of the Debt forecast in the Financial Model to be outstanding immediately prior
to the scheduled amortisation payment which falls due on the CDPD Payment Date
in the Financial Model.

CDPD Conditions has the meaning given in clause 35.1.

CDPD Notice Date means the date of the notice issued by Project Co under clause 35.3(c).

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

(@ the delivery of the CDPD Satisfaction Notice; or
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(b) such other date determined by the State in its absolute discretion, which date must
be after the commencement of the CDPD Period.

CDPD Period means the period of time:

@ beginning on the second anniversary of the later of the Original Date for
Commercial Acceptance and the Date of Commercial Acceptance; and

(b) ending on the fourth anniversary of the later of the Original Date for Commercial
Acceptance and the Date of Commercial Acceptance.

CDPD Satisfaction Notice has the meaning given in clause 35.3(d)(i).
Certificate of Commercial Acceptance has the meaning given in clause 25.9(a)(i).
Certificate of Technical Completion has the meaning given in clause 23.9(a)(i).

Change Compensation Event has the meaning given in the Change Compensation
Principles.

Change Compensation Principles means Schedule 5.

Change in Control means:

(@ where, at any time, any person or Entity alone or together with any Associate or
Associates, ceases to or commences to, directly or indirectly have Control of an
Entity; or

(b) a change in the manager, trustee or Responsible Entity of any Group Member that
is a trust.

For the purposes of this definition, Associate or Associates has the meaning given in the
Corporations Act and includes a person deemed to be an Associate of a designated body
(within the meaning of section 12 of the Corporations Act).

Change in Law means:

@ the coming into effect of, or a change to, or the repeal of, Legislation; or

(b) any judgement or decision of a court of law which changes the way a Law is applied
or interpreted,

after the date of this Deed, but does not include:
(©) a change in the way a Law is applied or interpreted due to:

0] the failure of Project Co or any of its Associates to comply with a Law,
Policy or Approval; or

(ii) a Project Co Act or Omission;

(d) any new Law or change in existing Law relating to Taxes including the Income Tax
Assessment Act 1936 (Cth), the Income Tax Assessment Act 1997 (Cth) and the
GST Law;

(e) any new Law or change in or repeal of any existing Law which was not in force at

the date of this Deed but which:

0] had been published in the Government Gazette by way of bill, draft bill or
draft statutory instrument or otherwise specifically referred to prior to the
date of this Deed;
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(f)

(i) is listed or referred to in the Output Specification, the Proposal, Project
Information or any Project Document;

(iii) a party exercising Best Industry Practices would have reasonably
foreseen or anticipated prior to the date of this Deed;

(iv) is substantially the same as a Law in force prior to the date of this Deed;
or
(v) is substantially the same as any other requirement with which any

Project Co Entity was required to comply under any State Project
Document as at the date of this Deed; or

any new Law or change in any existing Law relating to the matters (if any) specified
in the Contract Particulars.

Change in Management means a change in:

@ any Entity which provides management functions to any Project Co Entity;

(b) the senior employees of any Entity which provides management functions to any
Project Co Entity; or

() the senior management of any Project Co Entity,

as applicable.

Change in Mandatory Requirements means:

@)

(b)

a:
0] Project-Specific Change in Law; or
(ii) Change in Policy;

that occurs after the date of this Deed and that will have an effect on the cost of
carrying out the Project Activities; or

a General Change in Law that occurs after the Operational Commencement Date,
that will have an effect on the cost of carrying out the Project Activities.

Change in Policy means any one or more of the following that occurs after the date of this

Deed:

(@)
(b)
(©)
(d)

the introduction of a new Palicy;
a change in a Policy;
any changes to or new conditions attaching to any Key Planning Approval; or

any withdrawal, revocation, suspension, invalidation or replacement of all or any
part of a Key Planning Approval,

but does not include:

(e)

any one of the events referred to in paragraphs (a) to (d):

0] of which the State has expressly notified any Project Co Entity prior to
the date of this Deed;

(ii) which is contained or referred to in the Output Specification, the
Proposal, any Project Document or Project Information or any other
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material provided by the State to Project Co or any of its Associates in
connection with the Project prior to the date of this Deed;

(iii) which a party performing activities similar to the Project Activities in
accordance with Best Industry Practices would have reasonably
foreseen or anticipated prior to the date of this Deed;

(iv) which is substantially the same as a Policy or any condition to any Key
Planning Approval in force prior to the date of this Deed; or

(v) which is substantially the same as any other requirement with which any
Project Co Entity was required to comply with under the State Project
Documents prior to the date of this Deed;

0] any:
0] new Approval;
(i) new requirement to obtain a new Approval; or
(iii) amendment, repeal or change in, or any requirement to amend or

change, an existing Approval,
other than a Key Planning Approval;

(9) any of the events referred to in paragraphs (a) to (d) that results from or is in
response to any Project Co Act or Omission; or

(h) any new Policy or change in any existing Policy relating to the matters (if any)
specified in the Contract Particulars.

Change Notice has the meaning given in the Change Compensation Principles.
Change Response has the meaning given in the Change Compensation Principles.
Charge Event means an event described as a 'Charge Event' in the Performance Regime.

Claim means any claim, action, demand, suit, proceeding, penalty or fine (including by way of
contribution or indemnity) made:

@ in connection with the Project Documents, the Relevant Infrastructure, the Site or
the Project; or

(b) at Law or for specific performance, restitution or payment of money (including
damages).

CLM Act means the Contaminated Land Management Act 1997 (NSW).

Commercial Acceptance means when all the Commercial Acceptance Criteria have been
met to the satisfaction of the State (acting reasonably).

Commercial Acceptance Criteria means those criteria identified as such in the Commercial
Acceptance Schedule.

Commercial Acceptance Outstanding ltem means:

@ any act, matter, state of affairs or thing that is required in accordance with this Deed
to have been performed, achieved, undertaken, provided or completed by Project
Co as at Commercial Acceptance which has not been so performed, achieved,
undertaken, provided or completed by Project Co, unless the State has determined
(acting reasonably), that such act, matter, state of affairs or thing (or the cumulative
impact of multiple acts, matters, state of affairs or things) is likely to prevent:
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0] the Correctional Complex from complying with the FFP Warranty; or

(i) Project Co from delivering the Services in accordance with the Services
Requirements; and

(b) any Technical Completion Outstanding Items that are deemed, agreed or
determined to be Commercial Acceptance Outstanding Items in accordance with
clause 23.10(e) or clause 23.10(f).

Commercial Acceptance Plan means the Delivery Phase Plan of that name.

Commercial Acceptance Report means a report in respect of Commercial Acceptance
required to be submitted by Project Co in accordance with clause 25.7, as amended and
updated in accordance with this Deed.

Commercial Acceptance Schedule means Schedule 12.

Commercial Acceptance Tests means all tests required to be carried out in accordance with
this Deed to assist in determining whether Commercial Acceptance has been achieved,
including those tests identified as such in the Commercial Acceptance Schedule, and any
Additional Commercial Acceptance Tests.

Commercially Sensitive Information means the information referred to in the Commercially
Sensitive Information Schedule.

Commercially Sensitive Information Schedule means Schedule 23.

Commissioner means the Commissioner of Corrective Services, Department of Justice, as
appointed from time to time.

Commissioning Activities means those activities to be performed by Project Co during the
Commissioning Period as set out in the Commercial Acceptance Schedule.

Commissioning Period means the period between Technical Completion and Commercial
Acceptance.

Commissioning Requirements means the requirements for the Commissioning Period
identified as such in the Commercial Acceptance Schedule.

Commitment Deed means the document titled ‘New Grafton Correctional Centre — Preferred
Proponent Commitment Deed Poll' signed by Serco Australia Pty Ltd (ABN 44 003 677 352),
John Holland Pty Ltd (ABN 11 004 282 268) and John Laing Investments Limited (UK
company number 780225) and dated 24 March 2017.

Communications and Community Relations Plan means the Delivery Phase Plan and the
Operating Phase Plan of that name.

Community Advisory Council means the council for the Correctional Complex appointed by
the Minister pursuant to the Corrections Act.

Community Reference Group means the group to be established pursuant to condition A9 of
the Stage 1 Development Consent.

Compensable Event means any of the following events occurring during the Delivery Phase:

(a) the Facilitation Works (Power) not being complete on or before ||| EGTGzNGEG

(b) the Facilitation Works (Roads) not being complete on or before ||| G

(©) the Facilitation Works (Water) not being complete on or before ||| G
or
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(d) an event described in paragraph (h)(ii) (unforeseeable conditions) in the definition of
'‘Compensable Extension Event'.

Compensable Extension Event means any of the following events occurring during the
Delivery Phase:

(a) (State breach): a breach by the State of any State Project Document;

(b) (fraudulent act or omission): a fraudulent, reckless, unlawful or malicious act or
omission of the State or any of its Associates in connection with the Project;

(©) (Contamination Compensation Event): a Contamination Compensation Event;
(d) (Native Title and Heritage Claims): cessation or suspension of any part of the

Delivery Phase Activities (or a material change in the way the Delivery Phase
Activities are carried out) because of:

0] a Commonwealth, State or NSW Government direction;
(i) an order of a court or tribunal of competent jurisdiction; or
(iii) a requirement of Law,

in connection with a Heritage Claim or a Native Title Claim (as the case may be), to
the extent that the cumulative cessation or suspension (or the impact of a material
change in the way the Delivery Phase Activities are carried out) exceeds 10
Business Days;

(e) (Project specific industrial action): industrial action which occurs only at the Site
or otherwise only in respect of the Project, which is the direct result of an act or
omission of the State or any of its Associates at the Site and in connection with the
Project, other than any act or omission which is authorised or permitted under a
State Project Document, Policy or Law;

0] (Emergency and Step in): the State exercises its rights under clause 42.1(a) or its
step-in rights under clause 42.3(e) to 42.3(h), other than where the event which
gives rise to the exercise of the State's rights is a Force Majeure Event or is due to
a Project Co Act or Omission;

(9) (Stage 2 Development Consent contest): a direction by the State to Project Co to
contest a condition or requirement of the Stage 2 Development Consent pursuant to
clause 6.5(a), except where Project Co fails to contest a condition or requirement of
the Stage 2 Development Consent in breach of its obligations under this Deed,;

(h) (Stage 2 Development Consent):

0] (delays): the Stage 2 Development Consent is not granted by the
Development Consent Authority by 2 January 2018 to the extent directly
caused by:

A. a Development Consent Authority Delay;

B. the State failing to provide Project Co with landowner consent
in respect of the lodgement of the Stage 2 Development
Application at least 14 days before the Condition Precedent
Deadline;

C. the Development Consent Authority requiring additional
processes, peer reviews, submissions or information to be
undertaken by Project Co prior to the Development Consent
Authority granting the Stage 2 Development Consent

10
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(ii)

D.

E.

(Additional Planning Studies) but the Additional Planning
Studies must:

1) be additional to the Stage 1 Development Consent
processes, peer reviews, submissions or
information required or contemplated by the Stage
1 Development Consent conditions set out in the
Contract Particulars; and

2) not be foreseeable at the date of this Deed by
Project Co or its Associates and which would not
have been foreseen at the date of this Deed by a
prudent, experienced and competent designer,
constructor, planner or operator of facilities similar
to the Relevant Infrastructure including by having
regard to the Stage 1 Development Consent, the
Stage 2 SEARS, Policies and Best Industry
Practices;

the State lodging the Stage 2 Development Application with
the Development Consent Authority after Financial Close; or

the State's breach of clause 6.4(c); or

(unforeseeable conditions): any condition in the Stage 2 Development

Consent:

A.

which was not foreseeable at the date of this Deed by Project
Co or its Associates and which would not have been foreseen
at the date of this Deed by a prudent, experienced and
competent designer, constructor, planner or operator of
facilities similar to the Relevant Infrastructure including by
having regard to the Stage 1 Development Consent, the
Stage 2 SEARS, Policies and Best Industry Practices; and

which will result in:
1) a material change to the Works; or

2) a material Methodology Change, and

except to the extent due to:

(iii)
(iv)

V)

in respect of limb (h)(i) only, a Project Co Planning Risk Item;

in respect of limb (h)(ii) only, the batch plant set out in the Proposal
being modified such that it constitutes designated development within
the meaning of any clause specified in schedule 3 of the EP&A
Regulation; and

in respect of limbs (h)(i) and (h)(ii) above:

A.

any insufficiency or incompleteness in the documentation
prepared by Project Co in connection with obtaining the Stage
2 Development Consent or a modification to it which is
initiated by Project Co or its Associates (including in preparing
the Stage 2 Development Application);

Project Co failing to comply with a Stage 2 Development
Application Obligation; or

ME_139083063_1
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()

(k)

C. the Stage 2 Development Application being inconsistent with
the Stage 1 Development Consent;

(Stage 2 Development Consent change): any change or modification to the Stage
2 Development Consent granted by the Development Consent Authority in
response to a request by the State for that change or modification contemplated by
clause 6.6;

(Facilitation Works):

0] the Facilitation Works (Power) not being complete on or before |Jjj
I
(i) the Facilitation Works (Roads) not being complete on or before [Jjj
(iii) ﬁ\cilitation Works (Water) not being complete on or before ||| i
or
(iv) the Facilitation Works (Telecommunications) not being complete on or
before || N o

(other events): any other event described as a Compensable Extension Event in
this Deed.

Compensable Intervening Event means any of the following events occurring during the
Operating Phase:

(@)
(b)

(©)
(d)

(e)

(f)

(State breach): a breach by the State of any State Project Document;

(fraudulent act or omission): a fraudulent, reckless, unlawful or malicious act or
omission of the State or any of its Associates in connection with the Project;

(Contamination Compensation Event): a Contamination Compensation Event;

(Native Title and Heritage Claims): cessation or suspension of any part of the
Services (or a material change in the way the Services are carried out) because of:

0] a Commonwealth, State or NSW Government direction;
(ii) an order of a court or tribunal of competent jurisdiction; or
(i) a requirement of Law,

in connection with a Heritage Claim or a Native Title Claim (as the case may be), to
the extent that the cumulative cessation or suspension (or the material change in
the way the Services are carried out) exceeds 10 Business Days;

(Project specific industrial action): industrial action which occurs only at the Site,
or otherwise only in respect of the Project, which is the direct result of an act or
omission of the State or any of its Associates at the Site, other than any act or
omission which is authorised or permitted under a State Project Document, Policy
or Law;

(Declaration of the Site under the Corrections Act): on the Operational
Commencement Date, the Governor has not declared the Site to be a:

0] Correctional Centre for the purposes of section 225 of the Corrections
Act; or

(i) Correctional Complex for the purposes of section 224 of the Corrections
Act; and

ME_139083063_1
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(9) (Appointment of a General Manager): a General Manager has not been
appointed in respect of the Correctional Complex in accordance with the
Corrections Legislation on the Operational Commencement Date in circumstances

where:

0] Project Co has nominated an individual to be appointed as General
Manager in accordance with clause 10.5 and the Corrections Legislation
at least 6 months prior to the Date of Technical Completion; and

(i) the Commissioner has not responded to Project Co within 40 Business

Days of that individual being nominated by Project Co in accordance with
the Corrections Legislation.

Compensation Date has the meaning given in the Termination Payments Schedule.
Completion means:

(@ Technical Completion; and

(b) Commercial Acceptance,

or the relevant one of these as the case may be.

Completion Payment means each payment to be made in accordance with clause 36A.1 by
the State to Project Co of an amount equal to the corresponding Receivables Purchase
Payment for the Initial Receivables payable by Finance Co to the State under the Receivables
Purchase Deed.

Completion Payment Date means, with respect to each Completion Payment, the date that
the corresponding Receivables Purchase Payment for the Initial Receivables payable by
Finance Co to the State is required to be made under the Receivables Purchase Deed.
Completion Plan means the:

@ Technical Completion Plan; and

(b) Commercial Acceptance Plan,

or the relevant one of these as the case may be.

Completion Price means the price to be paid by the State to Project Co in accordance with
clause 36A.1, being the sum of the Completion Payments, which must equal the aggregate of
the amount of the Receivables Purchase Price for the Initial Receivables calculated under the

Receivables Purchase Deed.

Completion Requirements means the requirements for:

(a) Technical Completion set out in the Technical Completion Schedule;
(b) Commercial Acceptance set out in the Commercial Acceptance Schedule; and
(c) the Commissioning Activities set out in the Commercial Acceptance Schedule,

or the relevant one of these as the case may be.

Completion Tests means:

(@ the Technical Completion Tests;
(b) the Commercial Acceptance Tests; and
(©) the Post Completion Tests,

13
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or the relevant one of these as the case may be.
Condition Precedent means each condition precedent in the Conditions Precedent Schedule.
Condition Precedent Deadline means the date so specified in the Contract Particulars.

Condition Review Date has the meaning given in clause 37.5(a) as adjusted (if at all) in
accordance with clause 37.6(a).

Conditions Precedent Schedule means Schedule 2.
Confidential Design Information means:
(a) all Design Deliverables; and

(b) any other information designated by the State Representative to be Confidential
Design Information.

Confidential Information means:

(a) the Project Documents;
(b) the Project Information;
(c) any Commercially Sensitive Information;
(d) information provided by:
0] the State or any of its Associates to Project Co or any of its Associates;
or
(i) Project Co or any of its Associates to the State or any of its Associates,

in connection with this Deed or the Project, whether provided prior to or after the
date of this Deed;

(e) Project Co Material;
0] Confidential Design Information; and
(9) Personal Information,

but does not include any report prepared by or on behalf of the State in relation to the
performance or non-performance by Project Co or its Associates of its obligations pursuant to
this Deed (provided that any information contained in any such report which is Commercially
Sensitive Information is redacted in such report).

Consent Deed means:

@ the D&C Consent Deed; and

(b) the Operator Consent Deed.

Consequential or Indirect Loss means:

€) any loss of opportunity, profit, anticipated profit, business, business opportunities or
revenue or any failure to realise anticipated savings; or

(b) to the extent not prohibited by Law, any penalties payable under agreements other
than the State Project Documents or Key Subcontracts.

Consortium means:

14

ME_139083063_1



(@ any Project Co Entity;

(b) the D&C Subcontractor up to the commencement of the CDPD Period;
() the Operator;
(d) the Parent Guarantor of the D&C Subcontractor up to the commencement of the

CDPD Period; and
(e) the Parent Guarantor of the Operator,
and Consortium Member means any of them.
Construction Management Plan means the Delivery Phase Plan of that name.
Consumer Price Index or CPI has the meaning given in the Payment Schedule.
Contamination has the meaning set out in the CLM Act.

Contamination Compensation Event means where Project Co is required under clause
8.4(f) to Remediate Contamination that:

€)) is on, in, over, under or emanating from the Site; or
(b) is migrating, or has migrated, onto the Site,

to the extent such Contamination has been caused or contributed to by the State or its
Associates after the date of this Deed.

Contamination Remediation Notice means any notice, order or direction issued under
Legislation requiring a person to take measures to Remediate any Contamination in, on, under
or emanating from the Site, or any other action regarding Contamination including a clean up
order or site contamination assessment order.

Contamination Remediation Plan has the meaning given in clause 8.5(a), as may be
updated from time to time by Project Co in accordance with this Deed.

Contract Particulars means Schedule 1.

Control means:

@) '‘Control' as defined in the Corporations Act;

(b) the ability to control, directly or indirectly, the composition of the board or
partnership committee (or if the Entity is a trust, the appointment of a trustee of that
trust);

(c) being in a position to cast, or control the casting of, more than 25% of the maximum

number of votes that may be cast at a general meeting or similar (or if the Entity is a
trust, a meeting of unit holders); or

(d) having a relevant interest (as defined in section 608 of the Corporations Act but as if
a reference in that section to 'securities’ were a reference to Securities as defined in
this Deed) in more than 25% of the Securities,

of an Entity (whether alone or together with any Associates). For the purposes of this
definition, Associate has the meaning given in the Corporations Act and includes a person
deemed to be an associate of a designated body (within the meaning of section 12 of the
Corporations Act).

Controlling Entity means, in relation to a Change in Control of a Consortium Member, the
person or Entity to whom Control will pass.

15
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Controlling Unit Holder means, in respect of any trust or managed investment scheme, any
entity which:

€) controls (within the meaning of section 50AA of the Corporations Act) the trust or
managed investment scheme (either directly or through one or more intermediary
entities or trusts);

(b) is 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 (either directly or through one or more intermediary
entities or trusts or managed investment schemes); or

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

Corporations Act means the Corporations Act 2001 (Cth).

Correctional Centre means a correctional centre within the Correctional Complex which is

declared to be a correctional centre by the Governor pursuant to section 225 of the

Corrections Act.

Correctional Complex means the correctional complex as declared to be a correctional

complex by the Governor pursuant to section 224 of the Corrections Act and includes the

Correctional Centres and the whole of the area inside the boundaries of the Operating Phase

Site, the physical infrastructure and grounds contained within those boundaries, and all

Equipment.

Corrections Act means Crimes (Administration of Sentences) Act 1999 (NSW).

Corrections Legislation means:

(a) the Corrections Act; and

(b) the Corrections Regulations.

Corrections Regulations means Crimes (Administration of Sentences) Regulation 2014
(NSW).

Correctional Complex Access Protocols means the protocols by which Visitors and others
may access a Correctional Centre or the Correctional Complex during the Operating Phase
included in the Operating Phase Plans.

Counterparty Details means:

(a) in connection with each Project Co Entity:
@ a certified copy of its constitution (or other constituent documents);
(i) in the case of a trustee who enters into the State Project Documents on

behalf of a trust, a certified copy of the relevant trust deed;

(iii) a certified copy of any powers of attorney under which the person
executed each State Project Document; and

(iv) a certified copy of the extract of minutes evidencing the resolutions of its
board of directors, authorising the entry into, delivery and observance of
obligations in accordance with each State Project Document to which it
is a party; and

(b) in connection with each other person (other than the State) who is a party to a State
Project Document, a certified copy of any powers of attorney under which the
person executed each State Project Document.

16
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Critical Incident means any of the following incidents:

@) suicide;

(b) death;

(©) Escape;

(d) riot;

(e) hostage situation;
0] siege situation; or
(9) Staff Misconduct.

CSNSW Employees means any employee of the State who is working at any correctional
centre within three months of the Operational Commencement Date.

Custodial Patients means all Inmates.

D&C Consent Deed means the document entitled ‘'NGCC D&C Subcontract Consent Deed'
between Project Co, the Security Trustee, the D&C Subcontractor, the Parent Guarantor of the
D&C Subcontractor and others.

D&C Side Deed means the document entitled 'New Grafton Correctional Centre D&C Side
Deed' dated on or about the date of this Deed between the State, Project Co, the D&C
Subcontractor and the Parent Guarantor of the D&C Subcontractor substantially in the form set
out in Schedule 27.

D&C Subcontract means the agreement between Project Co and the D&C Subcontractor to
carry out the Delivery Phase Activities, and any other contract between Project Co and a
Subcontractor to carry out any part of the Delivery Phase Activities but not including any
Subcontract with the Operator.

D&C Subcontractor means, as at the date of this Deed, the party listed as such in the
Contract Particulars and any person who in addition or substitution is engaged by Project Co
to carry out any part of the Delivery Phase Activities but not including the Operator.

Date for Commercial Acceptance means the date specified as such in the Contract
Particulars, as adjusted (if at all) in accordance with this Deed.

Date for Completion means:

(@ the Date for Technical Completion; and
(b) the Date for Commercial Acceptance,
or the relevant one of these as the case may be.

Date for Technical Completion means the date specified as such in the Contract Particulars,
as adjusted (if at all) in accordance with this Deed.

Date of Commercial Acceptance means the date specified in the Certificate of Commercial
Acceptance as the date on which Project Co achieved Commercial Acceptance.

Date of Technical Completion means the date specified in the Certificate of Technical
Completion as the date on which Project Co achieved Technical Completion.

Day 1 Uninsurable Risk means:

17
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(@ war, act of a public enemy (whether war is declared or not), civil war, rebellion,
revolution, military usurped power, military insurrection, military commaotion or other
like hostilities (other than where undertaken by, caused by, involving or undertaken
for the benefit of Inmates, Visitors, Staff or other users of the Services);

(b) nuclear or biological contamination;

(©) ionising radiation or contamination by radioactivity; and

(d) any act of terrorism occurring at the Site, except to the extent coverage is provided

for a declared terrorist incident under the Terrorism Insurance Act 2003 (Cth),

save to the extent caused or contributed to by a Project Co Act or Omission or an act or
omission of an Inmate, to the extent arising from a failure by Project Co or its Associates to
perform the Services in accordance with this Deed.

Debt means the principal amounts properly drawn down by any Project Co Entity under the
Finance Documents to finance the Project, including accrued interest and fees payable in
respect of those principal amounts, and any net amounts payable under any hedging
arrangements relevant to those principal amounts deducting all credit balances on all debt
reserve and debt service accounts (however named) held by or on behalf of any Project Co
Entity or any Financier and related to the Project but does not include default interest, equity

shareholder loans, or amounts in the nature of Equity.

Deed has the meaning given in clause 2.2(a).

Default Termination Event means the occurrence of any of the following events:

(a)

(b)

(©)

(d)

(e)

()

(@)

(h)

(abandonment): Project Co wholly or substantially abandons the Project or any
material part of the Project Activities;

(Group Member Insolvency Event): an Insolvency Event occurs in relation to a
Group Member;

(Project Co Entity fraud): a Project Co Entity or the Operator engages in fraud,
collusion or dishonest conduct in performing its obligations under any Project
Document;

(assignment, transfer or disposal): a Project Co Entity assigns, transfers or
otherwise disposes of any of its rights, title and interest in or under any Project
Document, the whole or any part of the Site or the Relevant Infrastructure in breach
of clause 57;

(Change in Control): a Change in Control (which is not a Permitted Change in
Control) occurs in respect of a Project Co Entity other than in accordance with
clause 58;

(unremedied Major Default): a Major Default is capable, or is deemed to be
capable, of remedy and Project Co fails to remedy the Major Default within the
period set out in the Major Default Notice (as extended, if at all, in accordance with
clause 48.4(b));

(unremedied Major Default by Sunset Date): a Major Default is capable, or is
deemed to be capable, of remedy and Project Co fails to remedy the Major Default
by the Sunset Date (including a failure to achieve Completion by the applicable
Sunset Date);

(Major Default not capable of remedy): a Major Default is not capable of remedy
and Project Co fails to diligently comply with any reasonable requirements of the
State to overcome the consequences of the Major Default within the time stated in
the Major Default Notice (as extended, if at all, under clause 48.4(b));

ME_139083063_1
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0] (repeated Major Default Service Failure): following-Major Default Service

Failures in any || S (/hether or not they have been cured by

Project Co);
)] (Charge Events): Project Co has accrued a Charge Event liability of greater than
(as defined in the Payment
Schedule) in any For the purposes of this paragraph only,
if |l Escares occur concurrently, Project Co’s Charge Event liability will
be calculated as if this was JjCharge Event;

(9] (Total Deductions): Project Co has incurred Total Deductions (calculated in
accordance with section 13 of the Payment Schedule) and Charge Events (as
determined under the Performance Regime) with an aggregate value greater than:

0] [l of the Base Fee and Volumetric Adjustment (as calculated in

accordance with the Payment Schedule) in any ||| | NN o

(ii) Il of the Base Fee and Volumetric Adjustment (as calculated in

accordance with the Payment Schedule) in anyjj |

)] (Illegality Event): an lllegality Event occurs;

(m) (Probity Event): Project Co fails to comply with clause 63.1(d), in relation to a
Probity Event; or

(n) (deemed Default Termination Event): any other event which is deemed to be a
Default Termination Event under clause 44.6(b)(i) or clause 48.2(f).

Default Termination Payment means the payment calculated in accordance with section 3 of
the Termination Payments Schedule.

Defect means:
(@ any defect, shrinkage, expansion, fault or omission in the Relevant Infrastructure
(excluding any normal shrinkage or expansion of materials accommodated in

accordance with Best Industry Practices); or

(b) any other aspect of the Relevant Infrastructure which is not in accordance with the
requirements of this Deed.

Delivery Phase means the period beginning on the date of this Deed and ending on and
including the Date of Commercial Acceptance.

Delivery Phase Activities means:

(a) all things which Project Co is, or may be, required to carry out or do in connection
with the Works; and

(b) all other things which Project Co is, or may be, required to carry out or do in
accordance with the State Project Documents during the Delivery Phase,

but excludes the Services.
Delivery Phase CCE Model Variation Event has the meaning given in clause 59.3(b).

Delivery Phase Insurances means the Insurances referred to in Part A of the Insurance
Schedule.

Delivery Phase Plans means each of the plans described in the Delivery Phase Plans and
Reports Schedule.

Delivery Phase Plans and Reports Schedule means Schedule 11.
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Delivery Phase Program means the Initial Delivery Phase Program, as updated in
accordance with clause 16.2(b).

Delivery Phase Reports means each of the reports described in the Delivery Phase Plans
and Reports Schedule.

Delivery Phase Quality Assurance Plan means the Delivery Phase Plan of that name and
prepared by Project Co in accordance with the Delivery Phase Plans and Reports Schedule.

Delivery Phase Sites means all of the land on which the Works are to be constructed as
identified in the Site Plans.

Delivery Phase Sub-Licence means the sub-licence granted under clause 19.1 by the State
to Project Co for Project Co and its Associates to enter upon and occupy the Delivery Phase
Sites to the extent necessary to carry out the Delivery Phase Activities.

Design Deliverables means all deliverables in respect of the design of the Correctional
Complex (including all 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 Project Co or any
of its Associates creates, or are required to, or must necessarily, create, in carrying out the
Delivery Phase Activities.

Design Development Change means any element of the design of the Works proposed by
Project Co which deviates from, or does not meet or satisfy, the Design Requirements.

Design Development Process means the process for the development of the design of the
Correctional Complex which is described in the Design Development Schedule.

Design Development Schedule means Schedule 8.

Design Life ltem means an item specified in the Design Life Schedule.

Design Life Schedule means the schedule of design lives included in Output Specification.
Desigh Management Plan means the Delivery Phase Plan of that name.

Desigh Proposal means Annexure A.

Desigh Requirements means requirements for the design of the Correctional Complex as set

out in:

(@ the Output Specification;
(b) the Design Proposal; and
(c) the remainder of this Deed.

Design Stage has the meaning given in the Design Development Schedule.

Design Subcontract means the document entitled 'Consultant Services Agreement' dated on
or about the date of this Deed between the D&C Subcontractor and the Design Subcontractor.

Design Subcontract Side Deed means the document entitled 'New Grafton Correctional
Centre Design Subcontract Side Deed' dated on or about the date of this Deed between the
State, Project Co, the D&C Subcontractor and the Design Subcontractor substantially in the
form set out in Schedule 26.

Design Subcontractor means, as at the date of this Deed, the party listed as such in the
Contract Particulars, and any person who in addition or substitution is engaged by Project Co
to design a material part of the Delivery Phase Activities.
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Designated Investor means an investor described as such in the Contract Particulars.

Developed IP means any Project Co Material created, developed or produced by or on behalf
of Project Co or any of its Associates in the course of carrying out the Project Activities,
including:

@ all research conducted by Project Co or any of its Associates in relation to the
Project, the Inmates, the Correctional Complex, the Inmate programs, any other
user of the Services (including former Inmates) or any part of them;

(b) any data recorded by Project Co or its Associates under this Deed in respect of the
management of Inmates or the Correctional Complex;

(©) Inmates professional management, detention, case, medical and dental files;
(d) all manuals in respect of the management of Inmates or the Correctional Complex;
and
(e) information about:
0] the management of Inmates produced by Project Co or its Associates;
and
(i) Project Co or its Associates obligations under the Deed in respect of the

management of Inmates or the Correctional Complex,
but excludes the Project Co Background IP and the Proprietary Software.

Development Consent Authority means the Authority or Authorities with jurisdiction to
assess or determine the Stage 1 Development Application and the Stage 2 Development
Application (as applicable) in accordance with the EP&A Act.

Development Consent Authority Delay means the following events exceeding an aggregate
of 27 weeks:

(@ the Development Consent Authority preparing for the Exhibition Period following the
lodgement of the Stage 2 Development Application with the Development Consent
Authority;

(b) the Exhibition Period; and
() the Assessment Period, as extended on a day for day basis for:

0] any day that occurs between the date of the Development Consent
Authority's request for any additional information pursuant to the EP&A
Act or the EP&A Regulation due to insufficiency or incompleteness of the
Stage 2 Development Application and the date on which the additional
information is provided by Project Co; and

(ii) to the extent that the Development Consent Authority provides draft
Stage 2 Development Consent conditions during the Assessment Period,
any day that occurs between the first date the Development Consent
Authority or the State (as the case may be) provides the draft Stage 2
Development Consent conditions to Project Co and the last date on
which Project Co provides comments on the draft Stage 2 Development
Consent conditions to the Development Consent Authority or the State
(as the case may be).

Dispute has the meaning given in clause 50.1(a).

Distribution means, without double counting and whether in cash or kind:
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(@ any distribution by any Project Co Entity to its Equity Investors or their Related
Bodies Corporate (or any Related Trust Entity of an Equity Investor), or amount
available for such distribution, whether by way of dividend, return of capital,
redemption, purchase, buy back, cancellation, payment, repayment, loan,
contractual arrangement, transfer of assets or rights or otherwise in respect of the
share capital of any Project Co Entity, units in any trust or any subordinated debt;

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

(©) subject to paragraph (b), any payment by any Project Co Entity to any Equity
Investor or Related Body Corporate of any Equity Investor (or any Related Trust
Entity of an Equity Investor), which is not received in the ordinary course of
business or on reasonable commercial terms; or

(d) the release by a Group Member of any actual or contingent liability of any Project
Co Entity or any Equity Investor (or any Related Body Corporate or Related Trust
Entity of an Equity Investor).

Duty has the meaning given in clause 36.7(a).

Duty Estimate has the meaning given in clause 36.7(b)(ii).

Early Warning (Delivery) has the meaning given in clause 38.1.

Early Warning (Operations) has the meaning given in clause 39.1(a).

Easements means all easements, restrictions on use, covenants, agreements, or other similar

arrangements together with any leases, sub-leases, licences, rights or privileges, in each case

as are granted on or prior to the date of this Deed.

Electronic Security Provider means Saab Australia Pty Ltd (ABN 88 008 643 212).

Electronic Security Provider Side Deed means each of the documents entitled:

(a) ‘New Grafton Correctional Centre Electronic Security Provider Side Deed' dated on
or about the date of this Deed between the State, Project Co, the D&C
Subcontractor and the Electronic Security Provider; and

(b) 'New Grafton Correctional Centre Electronic Security Provider Side Deed' dated on
or about the date of this Deed between the State, Project Co, the Operator and the
Electronic Security Provider,

substantially in the form set out in Schedule 26.

Emergency means any event or circumstance which:

€) involves serious personal injury, death or significant damage to or destruction of the
Relevant Infrastructure, or any other real or personal property;

(b) poses a serious risk to:
0] the public interest;
(i) the health or safety of any person;
(i) the Environment;
(iv) the Site; or
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(v) the structural integrity of any part of the Relevant Infrastructure;

(©) poses a serious risk of damaging or destroying the Relevant Infrastructure or any
other real or personal property; or

(d) requires Project Co to manage a disturbance including a Critical Incident.
Employee Checks means the employee checks set out in the Contract Particulars.

Employee Requirements means the employee requirements set out in the Contract
Particulars.

Emissions and Energy Data means any data, information, records and reports required to be
kept or provided under the NGER Legislation concerning:

(a) greenhouse gas emissions, energy production or energy consumption;

(b) reduction of greenhouse gas emissions, removal of greenhouse gases or offsets of
greenhouse gas emissions from any greenhouse gas project; or

(c) environmental emissions or energy production, use, consumption or efficiency,
in connection with the Services.

Entity has the meaning given in section 64A of the Corporations Act, but is also deemed to
include a joint venture within the meaning of Australi