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"Excluded Tax" means a Tax on net income in any jurisdiction, other than:

(a) a Tax that is calculated on or by reference to the gross amount of any payment
derived by a party under this document or the transactions that this document
contemplates (unless the Tax is imposed because the party has not given its tax file
number to the person who made the payment); or

(b) 
ffi:ä,iil:nïii"ï::ï:,"J,å,':J:f;ilå:1ñ:;li'.'#oj;;:J:,'r'" "
participating in the transactions that this document contemplates.

"Finance Event of Default" means an Event of Default as defined in the Common Terms
Deed.

"Financiers Tripartite Agreement" means each document dated on or about the date of this
document between the Security Trustee, each relevant Subcontractor and the Project Company.

"Financiers Tripartite Rights" has the meaning given to that term in clause 9.2(a).

"Financing Security Trust" means the Royal North Shore Hospital PPP Security Trust.

"Government Agencytt means:

(a) a government or government department or other body;

(b) a governmental, semi-governmental orjudicial person; or

(c) a person (whether autonomous or not) who is charged with the administration of a
law.

"fnsurance Account" means the bank account notified from time to time by the Security
Trustee which is controlled by the Security Trustee under the Common Terms Deed.

"Novation Date" means the date any novation referred to in clause 5.1(a) becomes effective.

"NSW Health Priority Amounts" means any amounts owed by the Project Company to
NSW Health under the Project Documents which become owing prior to a Step In Date,
including amounts incuned by NSW Health taking action to Remedy a default by the Project
Company or an Appointed Representative under a Project Document.

"NSW Health Tripartite Rights" has the meaning given to that term in clause 9.1(a).

"Permitted Financier Assignee" means a proposed transferee, assignee, sub-participant or
substitute for a Financier which is a bank or financial institution with a rating of not less than
A- (S&P), A3 (Moodys) orA- (Fitch).

"Project Breach" means a breach by the Project Company of any of its obligations under the
Project Documents.

"Project Company Default Notice" has the meaning given to that term in clause 3. I .

"Project Deed" means the deed entitled "Royal North Shore Hospital and Community Health
Services PPP Project Deed" dated on or about the date of this deed berween NSW Health and
the Project Company.

"Qualified Assignee" means a company which is:

Legal\107884082.1 2



NSW Health Royal North Shore Hospitaland Community Health Services PPP Project
Financiers Tripartite Deed

(a) a related body corporate ofthe Security Trustee; and

(b) has all ofthe required qualifications, consents, authorisations and approvals
necessary to carry on the business of a security trustee and is carrying on a business
similar to that of the Security Trustee.

"Remedy" means to cure or remedy a breach, default or event, provided that if that breach,
default or event is not capable of being cured in accordance with the applicable contract,
Remedy includes taking steps reasonably acceptable to NSW Health to overcome the effects of
a breach, default or event, to prevent the recurrence ofthe breach, default or event or otherwise
making arrangements satisfactory to NSW Health (in its sole discretion) including the
replacement of a defaulting contractoq the assignment or novation of the Project Company's
interests in the Project Documents and/or the payment of reasonable compensation.

ttRepresentative" means each of:

(a) the Security Trustee; and

(b) an agent, manager, receiver, receiver and manager, administrator or analogous
person appointed by the Security Trustee under any Finance Security.

"Revival Date" means if a Project Company Default Notice has been issued:

(a) if no Step In Notice is issued in accordance with clause 4.2 or is withdrawn or

*::fr:Íåi:iiåiii"J,i;.o15fi'åiå'" 
crause 4'2 expires orthe date of the

(b) 
SifJrüj;ì:i'"ï,"Tr 

been issued and a step In Period has commenced, the expiry

"Security Trust Deed" means the deed entitled "Royal North Shore Hospital and Community
Health Services - Security Trust Deed" between the Security Trustee, the Project Company and
others.

"Step In Date" means the date on which a step in is effected in accordance with clause 4.6.

"Step In Notice" has the meaning given to that term in clause a.2@).

"Step In Period" means, subject to clause 4.10, the period from the Step In Date up to and
including the earlier of:

(a) the date specified in a notice issued in accordance with clause 4.8(a);

(b) the Novation Date;

(c) the Termination Date; and

(d) the date falling 180 days after the Step In Date.

"Step In Report" means the report produced in accordance with clause 4.4, as updated in
accordance with clauses a.7@) and 4.8(c).

"Step Out Date" means the date the Step In Period expires or terminates.

"Suitable Substitute Project Company" means a proposed contractor notified as approved
by NSW Health under clause 5.1(b).
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rrTâxrr means a tax, levy, duty, charge, deduction or withholding, however it is described, that
is imposed by a Government Agency, together with any related interest, penalty, fine or other
charge.

"Termination Payment" has the same meaning ascribed to it in schedule 2l of the Project
Deed.

1.2 Definitions in Project Deed

Subject to clause l.l, terms used in this document that are defined in the Project Deed have the
same meanings in this document.

1.3 Rules for interpret¡ng this document

Headings are for convenience only, and do not affect interpretation. The following rules also
apply in interpreting this document, except where the context makes it clear that a rule is not
intended to apply.

(a) A reference to:

(i) Legislation is to that Legislation as amended, re-enacted or replaced;

(ii) a document or agreement, or a provision of a document or agreement, is
to that document, agreement or provision as amended, supplemented,
replaced or novated;

(iiD apa$ to this document or to any other document or agreement includes
a permitted substitute or a permitted assign of that pa(y;

(iv) a person includes any type of entity or body of persons, whether or not it
is incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person; and

(v) anything (including a right, obligation or concept) includes each part of
it.

(b) A singular word includes the plural, and vice versa.

(c) A word which suggests one gender includes the other genders.

(d) If a word is defined, another part of speech has a conesponding meaning.

(e) If an example is given of anything (including a right, obligation or concept), such as
by saying it includes something else, the example does not limit the scope of that
thing.

(Ð For the avoidance ofdoubt, a reference to step in or any variation thereot includes
a reference to where a receiver, receiver and manager, provisional liquidator, trustee
for creditors or in bankruptcy or analogous person is appointed to, or the Security
Trustee takes (or appoints an agent to take) possession of any properly of the
Project Company.

(g) The word agreement includes an undert¿king or other binding arrangement or
understanding, whether or not in writing.
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1.4 Business Days

If the day on or by which a person must do something under this document is not a Business
Day:

(a) if the act involves a payment that is due on demand, the person must do it on or by

(b)

the next Business Day; and

in any other case, the person muit do it on or by the previous Business Day.

Multiple parties

lf a party to this document is made up of more than one person, or a term is used in this
document to refer to more than one parly:

(a) an obligation ofthose persons isjoint and several;

(b) a right ofthose persons is held by each ofthem severally; and

(c) any other reference to that party or term is a reference to each ofthose persons

separately, so that (for example) a representation, warranty or undertaking is given
by each ofthem separately.

Contra proferentum

In the interpretation of this document, no rule of construction applies to the disadvantage of
one parly on the basis that the party put forward or drafted this document or any provision in it.

Approvals and consents

(a) For the avoidance ofdoubt, all approvals, consents, decisions or exercises of
discretion required to be given or made by NSW Health or the Project Director:

(i) relating to, or arising under or in connection with this document;

(ii) relating to the satisfaction of a condition precedent pursuant to the terms
of this document; or

(iiD sought in relation to or in connection with, or referable to, or
determinative of, the occurrence of any Project Breach,

and regardless of whether the requirement of the approval, consent, decision or
exercise of discretion is express or implied, NSW Health or the Project Director (as
the case may be), has the right to give or make its approval, consent or decision or
exercise its discretion conditionally or unconditionally or to withhold its approval,
consentn decision or exercise of discretion but in giving or withholding its approval,
consent, decision or exercise of discretion, or in imposing any conditions, NSW
Health or the Project Director (as the case may be) must act reasonably.

(b) Without limitation, NSW Health or the Project Director will not be acting
unreasonably if, in giving or withholding any approval or consent, or in imposing
any conditions, NSW Health or the Project Director:

(i) acts in accordance with relevant government policies;

1.5

1.6

1.7
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(ii) adopts a "whole of government" approach; or

(iii) acts to protect the reputation of NSW Health or the State.

1.8 Project Director

(a) NSW Health must procure that the parties to this document are notified, within 5

Business Days after the date of the appointment of the Project Director, of the
identity and address of the Project Director, and, as soon as practicable, of any
changes in the identity or address of the Project Director.

(b) Clause 4.4 of the Project Deed applies to this document as if it were set out in full in
this document.

1.9 Security Trustee

This limitation of the Security Trustee's liability applies despite any other provisions of the
Transaction Documents and extends to all Security Trustee Obligations in any way connected
with any representation or waranty, conduct, omission, agreement or transaction related to the
Transaction Documents and to the extent of any inconsistency between the operation of this
clause and any other provision of the Transaction Documents, the terms of this clause will
prevail.

(a) The Security Trustee (when named in that capacity) enters into the Transaction
Documents as trustee of the Royal North Shore Hospital PPP Security Trust and in
no other capacity.

(b) The parties other than the Security Trustee acknowledge that the Security Trustee
incurs the Security Trustee Obligations solely in its capacity as trustee of the Royal
North Shore Hospital PPP Security Trust and that the Security Trustee will have no
further Security Trustee Obligations under the Transaction Documents if the
Security Trustee ceases for any reason to be trustee of the Royal North Shore

Hospital PPP Security Trust.

(c) Except in the case of and to the extent of fraud, negligence or wilful default on the
part of the Security Trustee:

(Ð the Security Trustee will not be liable to pay or satisfu any Security
Trustee Obligations except out of the assets of the Royal North Shore

Hospital PPP Security Trust Fund against which it is actually
indemnified in respect of any liability incurred by it as trustee of the
Royal North Shore Hospital PPP Security Trust;

(ii) the parties other than the Security Trustee may enforce their rights
against the Security Trustee arising from non-performance of the
Security Trustee Obligations only to the extent of the Security Trustee's
right of indemnity out of the assets of the Royal North Shore Hospital
PPP Security Trust;

(iiÐ if any parly other than the Security Trustee does not recover all money
owing to it arising from non-performance of the Security Trustee
Obligations it may not seek to recover the shortfall by:

A. bringing proceedings against the Security Trustee in its
personal capacity; or
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(d)

B. applying to have the Security Trustee put into adminishation
or wound up or applying to have a Receiver or similar person
appointed to the Security Trustee or proving in the
administration or winding up of the Security Trustee;

(iv) the parties other than the Security Trustee waive their rights and release

the Security Trustee from any personal liability whatsoever, in respect of
any loss or damage:

A. which they may suffer as a result of any breach by the
Security Trustee of any of its Security Trustee Obligations;

B. which they may suffer as a result of non-perforTnance by the
Security Trustee of the Security Trustee Obligations; or

C. which cannot be paid or satisfied out of the assets of the
Royal North Shore Hospital PPP Security Trust Fund of
which the Security Trustee is entitled to be indemnified in
respect of any liability incurred by it as trustee of the Royal
North Shore Hospital PPP Security Trust.

The parties other than the Security Trustee acknowledge that the whole of the
Transaction Documents are subject to this role of the Security Trustee and
limitation of liability clause and the Security Trustee shall in no circumstances be

required to satisff any liability of the Security Trustee arising under, or for non-
performance or breach of any Security Trustee Obligations under or in respect of
the Transaction Documents or under or in respect of any other document to which it
is expressed to be a party out ofany funds, property or assets other than the assets

of the Royal North Shore Hospital PPP Security Trust Fund under the Security
Trustee's control and in its possession as and when they are available to the
Security Trustee to be applied in exoneration for such liability PROVIDED TFIAT
if the liability of the Security Trustee is not fully satisfied out of the assets of the
Royal North Shore Hospital PPP Security Trust Fund as referred to in this clause,
the Security Trustee will be liable to pay out of its own funds, property and assets

the unsatisfied amount of that liability but only to the extent of the total amount, if
any, by which the assets of the Royal North Shore Hospital PPP Security Trust
Fund have been reduced by reasons of fraud, negligence or wilful default by the
Security Trustee in the performance of the Security Trustee's duties as trustee of the
Royal North Shore Hospital PPP Security Trust Fund.

The parties agree that no act or omission of the Security Trustee, (including any
related failure to satisff any Security Trustee Obligations) will constitute fraud,
negligence or wilful default of the Security Trustee for the purposes of this role of
the Security Trustee and limitation of liability clause to the extent to which the act
or omission was caused or contributed to by any failure of an Obligor or any other
person to fulfrl its obligations relating to the Royal North Shore Hospital PPP

Security Trust Fund.

No attorney, agent or other person appointed in accordance with the Transaction
Documents has authority to act on behalf of the Security Trustee in a way which
exposes the Security Trustee to any personal liability, and no act or omission of
such a person will be considered fraud, negligence or wilful default of the Security
Trustee for the purposes of this role of the Security Trustee and limitation of
liability clause.

(e)

(Ð
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(g) In this clause the "Security Trustee Obligations" means all obligations and

liabilities of whatever kind undertaken or incurred by, or devolving upon, the
Security Trustee under or in respect of the Transaction Documents.

l.l0 Project Deed and Side Deeds

The Security Trustee acknowledges that it has received copies of the Project Deed and the Side
Deeds.

1.11 Exclusion ol Civil Liability Act2002 (NSW)

To the extent permitted by Law, the operation of Part 4 of the Civil Liability Act2002 (NSW)
is excluded in relation to any and all rights, obligations and liabilities arising under or in
relation to this document howsoever such rights, obligations or liabilities are sought to be

enforced.

2. Acknowledgments and consents

2.1 Acknowledgments of NSW Health

NSW Health:

(a) acknowledges and consents to the grant of the Finance Securities;

(b) 
ffi:Ïf{itr:,å:"-i;rii r*äåiîiiii:ff :"ï: ;Tl'"'""i"1::J.flH, ::""0,

(c) acknowledges and agrees that the grant of the Finance Securities is not, of itself, a
Project Breach; and

(d) 
äfr:il::xäï::f-fï-ffj;il'¿'il'åä.:H"ff"T::'ii'r::lT-ïli:î;:i',î:'
Project Documents), neither the Security Trustee nor any other Representative will
be liable, or taken to have assumed liability, for any liability of the Project
Company to make payment under the Project Documents by reason only of the
enforcement of any rights under the Finance Securities, the appointment of the

å:ffiiilü,,ä:1",:ï::lif¿i,i};iï::ir:ffi :;ålof 'lheProjec'f

2.2 Acknowledgments of the Security Trustee

The Security Trustee:

(a) acknowledges and consents to the grant ofProject Security; and

(b) acknowledges and agrees that the grant of Project Security is not, of itself, a
Finance Event of Default.
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3.

3.1

Termination Notices and Events of Default

Notice of Project Company Termination Event

NSW Health shall not idsue a Termination Notice without giving to the Security Trustee a
prior written notice ("Project Company Default Notice") setting out:

the proposed date of the Termination Notice (which must not be less than l0
Business Days from the date of the Project Company Default Notice);

the proposed Termination Date; and

details of the Project Company Termination Event on which the Termination Notice
is based.

(a)

(b)

(c)

3.2

Other than in accordance with clause 23.5, clause 28.3, clause 34.5 or clause 34.6 of the

Project Deed, NSW Health agrees that the only way it can terminate, rescind or accept the
repudiation of the Project Deed is via the issue of a Termination Notice (and compliance with
this document) and agrees that it will not terminate, rescind or accept the repudiation of any

other Project Documents to which it is a pariy prior to the date on which the Project Deed
terminates in accordance with this document.

Notice of Finance Event of Default

(a) The Security Trustee must within two Business Days of becoming aware of a
Finance Event of Default give notice (Finance Default Notice) to NSW Health
setting out:

(i)

(ii)

reasonable details of the Finance Event of Default; and

whether the Security Trustee intends to exercise its rights under the
Financing Agreements and, if so, the proposed date for, and proposed

method of such exercise.

(b) If at any time after a Finance Default Notice has been given, the intentions of the
Security Trustee change or it is instructed pursuant to the Security Trust Deed to
take action to enforce the Finance Security, the Security Trustee must promptly give
a further notice to NSW Health setting out the action it proposes to take.

4.

4.1

Financiers cure and step in rights

Financiers cure r¡ghts

(b)

(a) NSW Health acknowledges and agrees that the Security Trustee will have rights
under the Financing Agreements to take steps to Remedy, or procure the Remedy,
of a Project Breach, in conjunction with the Project Company's rights to Remedy
Project Breaches under the Project Deed.

NSW Health acknowledges and agrees that all acts, matters or things done or
effected by the Security Trustee which would satisfu (had they been done or
effected by the Project Company) any of the obligations of the Project Company
shall be effective, as between NSW Health and the Project Company, to satisf, and

discharge the obligations of the Project Company to the same extent as if it had

been done or effected by the Project Company.
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4.2 Step ln Notice

(a) At any time during the period:

(i) in the case of a Project Company Termination Event, commencing upon
receipt by the Security Trustee of a Project Company Default Notice and

ending one Business Day prior to the proposed date of issue of a
Termination Notice (as specified in the Project Default Notice); or

(ii) in the case of a Finance Event of Default, commencing upon receipt by
NSW Health of a Finance Default Notice which includes a statement that
the Security Trustee proposes to enforce its rights under the Finance
Securities, and ending one Business Day prior to the proposed date of
exercise of rights under the Financing Agreements,

the Security Trustee may (but is not obliged to) give notice to NSW Health (Step In
Notice) stating that a Representative intends to step in within 20 Business Days
from the date of the Step In Notice.

(b) NSW Health must not issue a Termination Notice during the period from the issue

of a Project Company Default Notice or the receipt of a Finance Default Notice, as

the case may be, until the latest date by which a Step In Notice may be given, and,
if a Step In Notice is given until the Step In Date proposed in the Step In Notice,
unless the Step ln Notice is withdrawn or deemed to be withdrawn. NSW Health
will be entitled to issue a Termination Notice during the Step in Period only in
accordance with clause 4.8.

4.3 Gonsultation and proposed Representative

(a) Prior to the Step In Date, the Security Trustee must provide details of the proposed

Representative including reasonable particulars requested by NSW Health.

(b) Within five Business Days of the receipt by NSW Health of the Step In Notice,
NSW Health and the Security Trustee must meet to settle a Step In Report in
accordance with clause 4.4.

4.4 Step ln Report

(a) NSW Health and the Security Trustee will jointly produce a report in relation to the

Step In Period, which will include the following details:

(i) any obligations which are or will become outstanding by the Project
Company to NSW Health under the Project Deed during the Step In
Period;

(ii) a detailed program to Remedy or overcome the effects of any Project
Breaches and/or prevent the recurrence ofProject Breaches where the
relevant Project Breaches are not remediable;

(iiD details of the proposal for performance of obligations which are or will
become outstanding by the Project Company to NSW Health under the
Project Deed during the Step ln Period;

(iv) a program to Remedy any Finance Events of Default;
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(b)

(v) timing of the Step In Period and actions to be taken during the Step In
Period; and

(c)

(vi) details of the proposed insurance arangements during the Step In Period.

NSW Health may designate an auditor and/or technical adviser to veriff any
information provided in relation to the Step In Report. Each party to this document
must provide access to and make copies of all records, documents, data and

accounting and other information relating to the Project in its possession which the
auditor or technical adviser reasonably requires in order to make such verification
or itself determine such information.

All costs incurred by any pafy in relation to the production or verification of the
Step In Report will be paid or reimbursed on demand by the Project Company.

Approval of Representat¡ve

(a) The Security Trustee acknowledges that in order to exercise the rights set out in
clause 4.6the Representative must be, in the opinion of the Project Director, a

suitable and appropriate person to carry on the Project, and must demonstrate to the
satisfaction of the Project Director that it is, and will continue to be, able to carry
out the obligations of the Project Company under the Project Deed. Subject to the
Project Director's prior written approval, the Representative may engage additional
skilled consultants to assist it in carrying out the obligations of the Project Company
under the Project Deed.

(b) At any time during the Step In Period, the Project Director may noti$ the Security
Trustee that it does not approve of the proposed Representative exercising the rights
set out in clause 4.6 andthe Security Trustee must nominate a substitute proposed
Representative, acceptable to NSW Health, within l0 Business Days. If the
substitute proposed Representative is not acceptable to NSW Health, either party
may refer the selection of an appropriate Representative to the President for the' 
time being of the Institute of Chartered Accountants (the President) who must only
select an appropriate Representative who, in the opinion of the President:

(i) is a suitable and appropriate person to carry on the Project; and

(ii) is and will continue to be, able to carry out the obligations of the Project
Company under the Project Deed,

and the parties agree that the decision of the President on the identity of the
Representative will be binding on both parties, provided the decision of the
President is based on the criteria set out in paragraphs (i) and (ii) above.

Step ln

(a) Provided the Security Trustee has complied, and continues to comply, with its
obligations under this clause 4, and without limiting the other actions which the
Security Trustee may elect to take following the occurrence of a Project Breach or a
Finance Event of Default or otherwise, a Representative may step in to possession

and control of the Project Company's rights and obligations under and interest in
the Project Documents on the date nominated in the Step In Notice, or such later
date as the Project Director may agree.

4.5

4.6
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(b) The Project Company acknowledges that any action taken under this clause 4 will
not affect any rights the Appointed Representative, NSW Health, the Security
Trustee and the Financiers may have against the Project Company.

The Security Trustee agrees with NSW Health not to knowingly exercise (and to
procure that any Authorised Representative appointed under a Finance Security not
exercise) any rights (whether arising under a Finance Security or otherwise) in any

manner which interferes with or restricts in any way the provision of the Project, the

Support Services or the proper and lawful exercise by NSW Health of their powers.

of Step ln

The Security Trustee must give written notice to the Project Director of any further
details, plans and reports regarding the status of the Project and the implementation
ofthe Step In Report (and any consequential changes to the Step In Report) at least

once in each month during the Step In Period. At NSW Health's discretion, the Step

In Report will be updated to take into consideration matters raised by the Security
Trustee not contemplated in the original Step In Report.

The Security Trustee must require that the Appointed Representative minimises any
Health Functions Disruption and any disruption to the delivery of the Support

Services under the Project Deed, as a result of it exercising its rights or carrying out
its obligations under this document.

Without limiting clause 4.7(b) the Security Trustee acknowledges and agrees that
neither it nor any Appointed Representative shall in any way interfere with the
performance by each Subcontractor of its obligations under its Subcontract,
including by limiting or otherwise restricting its access to the Construction Sites or
the Health Facilities, except as expressly contemplated by the Step In Report,
without obtaining the Project Director's prior written consent.

NSW Health acknowledges and agrees that:

(i) any cure or overcoming of the effects of any Project Beach or Project
Company Termination Event or performance of the Project Company's
obligations under a Project Document effected by the Security Trustee or
an Appointed Representative under this clause 4, will be effective, as

between NSW Health and the Project Company, to satisfy and discharge
the relevant obligation of the Project Company or to cure or overcome
the effects of the relevant Project Breach or the Project Company
Termination Event, as applicable, to the same extent as if it had been

done or effected by the Project Company;

(ii) the Project Company or the Appointed Representative will be taken to
have remedied or overcome the effect of a Project Breach or a Project
Company Termination Event which cannot be remedied, if the Project
Company or Appointed Representative has implemented a program
acceptable to NSW Health to prevent the recurrence of the Project
Breach or the Project Company Termination Event (other than for a
Project Company Termination Event described in clause 34.1(a) of the
Project Deed), or has taken such other steps or made such other
arangements as are satisfactory to NSW Health to overcome or mitigate
the effects of the Project Company Termination Event (including in

4.7

(c)

Effects

(a)

(b)

(c)

(d)

t2Legal\l 07884082. I



NSW Health Royal North Shore Hospitaland Community Health Services PPP Project
Financiers Tripartite Deed

(iv)

respect of the Project Company Termination Event described in clause
3a.l@) of the Project Deed);

without derogating from any other rights the Security Trustee may have
under this document or the Finance Security, NSW Health agrees that if
the Security Trustee appoints a Representative under the Finance
Security, that appointment will not constitute a Project Breach or a
Project Company Termination Event;

if the Security Trustee appoints a Representative under the Finance
Security then that appointment will be taken to Remedy any Project
Breach or Project Company Termination Event cbnstituted by an

Insolvency Event in relation to the Project Company which occurred
prior to the appointment or which subsists or occurs during the
appointment so long as the Security Trustee agrees at the time of the
appointment to indemniô/ NSW Health and NSCCAHS against any
Claim or Loss suffered or incurred by NSW Health or NSCCAHS in
respect of injury, death or properly damage suffered or incurred by a
third party arising out of or in any way in connection with the negligent
acts or omissions of the Representative and does in fact do so; and

any enforcement action taken in accordance with this clause 4 will not,
of itself, give rise to a right of termination of the Project Deed.

(v)

Termination during Step ln Period

(a) NSW Health will be entitled to terminate the Project Deed during the Step In Period
by written notice to the Project Company, the Security Trustee and the Appointed
Representative only where:

(ii)

the Security Trustee or its Appointed Representative notifu NSW Health
in writing that they do not intend to cure the breach which gave rise to
the Project Company Termination Event or the Step In Period is
terminated under clause 4.9;

prior to the preparation of a Step In Report in accordance with clause
4.4, neither the Appointed Representative nor the Project Company is, in
the reasonable opinion of the Project Director, using all reasonable
endeavours to Remedy any Project Breach that:

A. arose prior to the Step In Date;

B. is continuing (and capable of Remedy); and

C. would have entitled NSW Health to terminate the Project
Deed;

after the preparation of the Step In Report in accordance with clause 4.4,
or the update of a Step In Report in accordance with clause 4.7,the
Appointed Representative does not procure the cure or overcome the
effects ofany Project Breach, prevent the recurrence ofProject Breaches
where the relevant Project Breaches are not remediable or the
performance of any obligation in accordance with the Step ln Report (as

updated in accordance with clause 4.7); or

(iii)

4.8

(i)
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4.9

4.10

(b)

(iv) a Project Company Termination Event occurs during the Step ln Period,
other than a Project Company Termination Event which arises as a result
of a Project Breach which is identifìed in the Step In Report and which is

being remedied or its effects overcome in accordance with the Step In
Report.

During the Step In Period, the Project Deed shall remain in full force and eflect and

NSW Health's rights under the Project Deed will continue subject to this document.

For the avoidance of doubt, NSW Health will not be entitled to issue a Termination
Notice in relation to any breach or Project Company Termination Event which has

been remedied or cured by the Project Company or the Appointed Representative
including in accordance with a Cure Plan as defined in clause 33.1 of the Project
Deed or in accordance with a Step In Report. A breach or Project Company
Termination Event which cannot be remedied will be considered to be no longer
subsisting for the purposes of issuing a Termination Notice in relation to any
Project Company Termination Event if the Project Company or the Appointed
Representative has implemented a program acceptable to NSW Health to prevent
the recumence of the Project Company Termination Event including in accordance
with a Prevention Plan as defined in clause 33.1 of the Project Deed or in
accordance with a Step In Report. Each of the Project Company and NSV/ Health
must notiff the other as soon as it becomes aware of a breach or Project Company
Termination Event which is subsisting as at the Step In Date, but is not identified in
the Step ln Report prepared in accordance with clause 4.4(a), and the Step In Reporl
must be updated in accordance with clause a.7@) to take account of such event or
circumstance.

(c)

Step out

The Appointed Representative may, at any time during the Step In Period, with l0 Business
Days prior written notice to NSW Health, terminate the Step In Period with effect from the
date specified in that notice.

Extension of Step ln Period

The Security Trustee may, by written notice to the Project Director, request that the
Step In Period be extended. If the Security Trustee makes a request, it must provide
to the Project Director an updated Step In Report containing full details of all steps

which the Security Trustee or Appointed Representative is taking, or proposes to
take, during the Step ln Period and any extension of it. 'Where the Security Trustee
or its Appointed Representative is diligently pursuing the cure of any Project
Breach and the performance of the requirements of the Step ln Report, the Project
Director may extend the Step In Period for up to 120 days in aggregate by written
notice to the Security Trustee and the Appointed Representative.

In any other circumstances, the Project Director may, in its absolute discretion,
extend the Step In Period by written notice to the Security Trustee and the
Appointed Representative. For the avoidance of doubt, the exercise of the Project
Director's discretion under this clause 4.10(b) is not subject to clause 1.7.

(a)

(b)
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5.

5.1

Novation

Suitable Substitute Project Company

(a)

(c)

Effect of Novation

On the Novation Date:

(b)

At any time during the Step ln Period, the Security Trustee may notiff NSW Health
that it wishes to procure the novation of the Project Company's rights and liabilities
under the Project Deed and other relevant Project Documents to a Suitable
Substitute Project Company.

Subject to clause 5.1(c), the Project Director must notify the Security Trustee as to
whether any person to whom the Security Trustee proposes novation of the Project
Company's rights and liabilities under the Project Deed and other relevant Project
Documents is acceptable on or before the date falling 30 days after the date of
receipt of all information reasonably required by NSW Health to decide whether the
proposed novatee is acceptable. If the Project Director notifies the Security Trustee
that the subject person is unacceptable, the Project Company may, within the Step
In Period (as may be extended under clause 4.10(a)), propose an alternative Suitable
Substitute Project Company, in which case, the provisions of clauses 5.1(b) and (c)
will apply to that alternative person.

NSW Health may withhold or delay its decision as to whether any person is a
Suitable Substitute Project Company, on any basis, including:

(i) where the Project Director is not reasonably satisfied that the proposed
project company:

A. has the legal capacity, power or authority to become aparty
to, and perform the obligations of the Project Company under
the Project Deed;

B. has the technical competence and financial standing, or the
technical and financial resources available to it, to perform the
obligations of the Project Company under the Project Deed
and other relevant Project Documents; or

C. is a suitable or appropriate person to have an interest in the
Health Facilities and the Construction Sites; or

(ii) if in the opinion of the Project Director, the proposed project company
has an association with (whether past or present, direct or indirect) the
Project Company.

At any time after the approval of a Suitable Substitute Project Company by the
Project Director in accordance with clauses 5.1(b) and (c), the Security Trustee
may, on l0 Business Days'prior written notice to NSW Health, procure the
novation of the Project Company's rights and liabilities under the Project Deed and
other relevant Project Documents to the Suitable Substitute Project Company.

(d)

5.2

(a)
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(b)

(c)

remedies (or overcomes the effects of any continuing Project Breach or Project
Company Termination Event within or, if such event is not capable of Remedy,
implements a prevention plan to prevent the recurrence of such Project Breach or
Project Company Termination Event within the time periods specified in the Step In
Report;

the Suitable Substitute Project Company will become a party to the Project Deed in
place of the Project Company and the Suit¿ble Substitute Project Company will be

treated as if it had originally been named as a party to the Project Deed in place of
the Project Company;

from the Novation Date, the Suitable Substitute Project Company will assume and
enjoy the rights and powers and perform and discharge the obligations and
liabilities of the Project Company under the Project Deed, whether such obligations
and liabilities have arisen before, or will arise after, the Novation Date, and the
Project Company will be released from all such obligations and liabilities;

NSW Health (and any other State party) will owe the obligations and liabilities on

the part of NSV/ Health under the Project Deed and NSW Health will procure that
the obligations of the State parties to the Labour Services Agreement and the PAFA
Act Guarantee are owed to the Suitable Substitute Project Company in place of (and

will be released by) the Project Company, including any undischarged liability in
respect of any loss or damage suffered or incured by the Project Company or
adjustment, rebate or other amounts due from NSW Health to the Project Company
in respect of any period prior to the Novation Date; and

the Security Trustee (or new financiers if applicable) must enter into a tripartite
deed with NSW Health and the Suitable Substitute Project Company on
substantially the same terms as this document.

(e)

Gontinuation of Step ln Period

For the avoidance ofdoubt, ifany proposed novation to a contractor under clause 5.1(a) is not
effected, if the Step In Period has not otherwise expired, the Step In Period willcontinue
(subject to the terms of this document).

Novation of Financing Agreements

Upon the termination of the Project Deed, if NSW Health elects under paragraph
2(a)(ii) of schedule 2l to the Project Deed, to pay the Termination Payment in
instalments, NSW Health may, after 30 days' prior written notice to the Security
Trustee, procure the novation of the Project Company's rights and liabilities under
the Financing Agreements to NSW Health (supported by a guarantee from the State
on terms no less favourable than those contained in the PAFA Act Guarantee) or an

Acceptable Nominee.

If NSW Health elects under clause 5.4(a) to seek novation of the Financing
Agreements, the Security Trustee will:

(i) where NSW Health elects to seek a novation of the Financing
Agreements to an Acceptable Nominee:

A. noti$ NSW Health as to whether any person to whom NSW
Health proposes to novate the Project Company's rights and
liabilities under the Financing Agreements is an Acceptable

l6

(d)

5.3

5.4

(a)

(b)
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(c)

Nominee, on or before the date falling 30 days after the
receipt of all information reasonably required by the Security
Trustee to decide whether the proposed nominee is an

Acceptable Nominee; and

B. not unreasonably withhold or delay its decision on whether
the proposed nominee is an Acceptable Nominee; and

(iD subject to the Security Trustee confirming that the nominee is an

Acceptable Nominee pursuant to clause 5.4(a)(i), procure that each party
to the Financing Agreements consents to the novation in clause 5.4(a)
and on the terms referred to in clause 5.a(c).

On any novation refened to in clause 5.4(a) becoming effective:

(i) the Project Company and (if applicable) NSV/ Health shall be released

from any obligations arising under or in connection with the Financing
Agreements from that date and NSW Health or the Acceptable Nominee
shall become liable for obligations arising on or after that date; and

(ii) any then subsisting ground for termination of the Financing Agreements
by the parties to the Financing Agreements shall be deemed to have no
effect and any subsisting Finance Default Notice shall be automatically
revoked.

The Project Company shall take all action that NSW Health, the Acceptable
Nominee or any other party to the Financing Agreements require to perfect the
novation referred to in clause 5.4(a), including the execution of any novation, the
giving of any notice, order or direction and the making of any registration, which, in
each case NSW Health, the Accept¿ble Nominee or the other parties to the
Financing Agreements reasonably require.

(d)

5.5 Replacement Subcontractor

If at any time during the Step ln Period, the Security Trustee or the Project Company proposes

to novate a Subcontract to, or terminate a Subcontract and appoint a replacement contractor,
the party seeking the novation or appointment must first obtain the prior written consent of
NSW Health to the novation or appointment, such consent not to be unreasonably withheld.
NSW Health must not (without limiting the previous sentence) withhold such consent where:

(a) NSW Health has been provided with written details of the proposed replacement
contractor and the terms and conditions of the proposed novation or replacement;

(b) the proposed replacement contractor is a reputable corporation;

(c) in NSW Health's reasonable opinion, the proposed replacement contractor (whether
by itself or by way of support from its shareholders or others in a form acceptable to
NSW Health acting reasonably):

(i) has sufficient expertise and ability; and

(ii) is of sufficiently high financial and commercial standing,

to properly carry out the obligations ofthe Subcontractor under the Project
Documents to which it is a party;
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(d) all terms and conditions of the proposed novation or appointment are reasonably
acceptable to NSW Health;

(e) the proposed replacement contractor has agreed to be bound by the terms of the
Project Documents to which the relevant Subcontractor is a parly or such terms as

agreed by NSW Health acting reasonably;

(Ð a person other than NSW Health bears all costs and expenses (including legal costs
and expenses) ofand incidental to:

(i) any enquiries which NSW Health may make for the purpose of
determining whether to consent to the novation or appointment;

(ii) the procurement of a replacement contractor; and

(iiD the preparation, negotiation and execution of any relevant documentation
and any stamp duty or similar changes in relation to such documentation.

6. Revival of termination rights

Subject to the operation of clause 5, if a Project Company Default Notice has been issued and
the Project Company Termination Event specified in the Project Company Default Notice is
continuing, NSW Health will be entitled on and after the Revival Date to:

(a) exercise any rights available to it in relation to that Project Company Termination
Event, including issuing a Termination Notice; and

(b) pursue any claims and exercise any remedies, in addition to termination, which
NSW Health may have under the Project Documents or otherwise against the

Project Company.

7. lnsurance proceeds

Despite the other provisions of this document, the Financing Agreements and the Project
Documents, the Security Trustee shall only permit amounts to be released from the lnsurance
Account for application in accordance with the requirements of clause2T of the Project Deed
and shall not exercise any rights under the Financing Agreements or take any other steps to
prevent amounts being released from the Insurance Account for application in accordance with
clause 27 of the Project Deed.

8. Acknowledgments of the Project Company

The Project Company joins in this document to acknowledge, consent and agree to the
arrangements set out, and agrees not knowingly to do or omit to do anything that may prevent
any party from enforcing its rights under this document.

9. Project Security

9.1 NSW Health Side Deeds

(a) The Security Trustee acknowledges the rights ("NSW Health Tripartite Rights")
of NSW Health under each Side Deed to, amongst other things, require an
assignment or novation of the Key Subcontracts.
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(b) Subject to clause 9.2,the Security Trustee will use its best endeavours to ensure that
rights under the Financing Agreements are exercised in a way which facilitates the
effective exercise by NSW Health of NSW Health Tripartite Rights.

To the extent the exercise of any of NSW Health Tripartite Rights involves the
assignment or novation of a Key Subcontract and/or Construction Contract
Guarantee and/or Facilities Manager Guarantee of either of them, the Security
Trustee will release the relevant parly, as the case may be, from the relevant
Finance Security to facilitate the assignment or novation, as the case may be.

(c)

9.2 Tripartite Priority

(a)

(b)

9.3 Security Priority

(a)

(c)

(c)

NSW Health acknowledges the rights ("Financiers Tripartite Rights") of the
Security Trustee under each Financiers Tripartite Agreement.

NSW Health and the Security Trustee agree that:

(i) if the Security Trustee exercises its rights to step in accordance with
clause 4, the Financiers Tripartite Rights will take precedence over NSV/
Health Tripartite Rights for the duration of the Step ln Period, provided
that NSV/ Health's prior written consent will be required to any
substitution of, or the termination, assignment or novation of, a Key
Subcontract; and

(ii) if the Security Trustee does not exercise its rights to step in accordance
with clause 4 or if its Step In Period ends, NSW Health Tripartite Rights
will take precedence over the Financiers Tripartite Rights.

The Security Trustee shall provide to each i(ey Subcontractor copies of any Step In
Notice and shall advise each Key Subcontractor, at least two Business Days prior to
the expiry of the Step ln Period, of the Step Out Date.

(b)

Subject to clause 9.3(b), NSW Health and the Security Trustee agree that the
Finance Securities rank first in priority to Project Security to the extent of the
aggregate of:

(i) all amounts outstanding under the Financing Agreements; and

(ii) all enforcement costs properly recoverable in accordance with the
Financing Agreements.

NSW Health and the Security Trustee agree that Project Security ranks in priority to
the Finance Securities for, and the Security Trustee waives priority in respect of the
Project Company's assets and undertaking in favour of Project Security to the extent
of, any ofNSW Health Priority Amounts, and any money received in enforcement
of Project Security or the Finance Securities mudt be applied first to pay any NSW
Health Priority Amounts then outstanding.

Subject to clause 9.3(d), until payment in full of those amounts described in clause
9.3(a) above, NSW Health agrees that it will not take any action in or towards
exercising a power, right or remedy under or in respect of Project Security (or make
an application for the winding up of, or the appointment of a liquidator to, the
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Project Company) without first obtaining the consent of the Security Trustee (which
consent must not be unreasonably delayed or withheld).

(d) Clause 9.3(c) above does not prevent NSW Health from exercising its rights arising
under the power of attorney in clause 7.1 of Project Security to the extent necessary

to allow NSW Health to exercise its rights and give effect to the Project Company's

obligations under clause 19 or clause 32 of the Project Deed.

(e) After satisfaction of the priority afforded under clauses 9.3(a) and (b) above, the
Project Security and all amounts secured by it at all times rank equally in priority to
the Finance Securities.

(Ð The order and amount of priority established under this clause 9.3 operates in
respect of all amounts received by the Security Trustee or NSW Health on a

realisation of their respective securities.

(g) The provisions of this clause 9.3 will apply despite:

(i) the respective dates ofexecution and registration ofthe Finance
Securities and Project Security;

(ii) anything contained in the Finance Securities or Project Security;

(iiÐ the Security Trustee or NSW Health having notice of the security held
by the other or the date ofany such notice;

(iv) the respective dates on which money may be or may have been,

advanced or deemed to be advanced, or become owing or payable under
the Finance Securities or Project Security;

(v) the payment in whole or in part from time to time of any money secured

by the Finance Securities or Project Security;

(vi) the amounts secured by the Finance Securities or Project Security
fluctuating from time to time and in particular being reduced and

subsequently increased;

(vii) the re-lending or re-advance of money or the lending or advance of
additional money or the furnishing of additional financial
accommodation, secured by the Finance Securities or Project Security;

(viii) any amounts secured by the Finance Securities or Project Security being
a contingent liability;

(ix) the Finance Securities or Project Security being or becoming at any time
and for any reason wholly or partly invalid or unenforceable;

(x) any rule of law or equity to the contrary;

(xi) any amendment or variation to the terms of any of the Finance Securities
or Project Security; or

(xii) notice of any matter specified in any of the other sub-clauses contained
in this clause 9.3(g).
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9.4 Marshalling

Neither the Security Trustee nor NSW Health are obliged to marshall in favour of the other. If
any of the Finance Securities or Project Security become enforceable, each of the Security
Trustee and NSW Health in their absolute discretion may determine the extent (if any) to
which it will have recourse to any of the Finance Securities or Project Security.

10. Representations andwarrant¡es

(a) NSW Health represents and warrants that:

(i) 
$åä.?,iff"'å:üäî;ii::"J,:"d:1i,'åî:,ä*i#ii3'lff1ïiì:"
that execution, delivery and performance;

(ii) (binding obligations) this document constitutes its valid, legal and

binding obligations enforceable against it in accordance with their terms
subject to equitable remedies and Laws in respect of the enforcement of
creditors'rights; and

(iiÐ 
$ffi:ïiîi,'iiÌ ;:: iäli,iili;iii"ü#ffffiîilïo::il*

(b) The Project Company represents and warrants that:

(i) (status and power) it is a company, duly incorporated and existing
under Australian law and has the capacity and power to execute, deliver
and perform its obligations under this document and all necessary
corporate and other action has been taken to authorise that execution,
delivery and performance;

(ii) (binding obligations) this document constitutes the Project Company's
valid, legal and binding obligations enforceable against the Project
Company in accordance with their terms subject to equitable remedies
and Laws in respect of the enforcement of creditors'rights; and

(iiÐ (no contravention) the execution, delivery and performance of this
document by the Project Company will not contravene any Law to which
the Project Company is subject, or any deed or arrangement binding on
the Project Company.

(c) The Security Trustee (both in its own right and as trustee of the Financing Security
Trust) represents and warrants that:

(i) (power) it has full legal capacity and power under the Security Trust
Deed to enter into this document and to carry out the transactions that
this document contemplates, as trustee of the Financing Security Trust;
and

(ii) (trust authority) all action that is necessary or desirable under the
Security Trust Deed or at law to:

A. authorise its entry into this document and its carrying out the
transactions that this document contemplates;
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B. ensure that this document is legal, valid and binding on it as

trustee of the Financing Security Trust and admissible in
evidence against it in that capacity; and

C. enable it to properly carry on the business of the Financing
Security Trust,

has been taken.

11.

11.1

11.2

'11.3

Undertakings

Amendment of Financing Agreements

Each of the Project Company and the Security Trustee undertakes and agrees that:

(a) no Refinancing may be effected except in accordance with clause 9 of the Project
Deed; and

(b) without limiting clause 1l.l(a) it may not otherwise terminate, amend, waive or
make any material amendment to the terms of the Financing Agreements to which it
is a parly or enter into other agreements or anangements which relate to the subject
matter of the Financing Agreements, without the prior written consent of NSW
Health or if permitted to do so under clause 9 of the Project Deed.

Amendment of Project Documents

NSW Health undertakes and agrees that it will not agree to or permit any material amendment
to a Project Document to which it is a party (other than amendments which would not
reasonably be expected to affect the interests of the Financiers) without the Security Trustee's
prior consent, which must not be unreasonably withheld or delayed.

Assignment

(a) Subject to clause I 1.3(b), the Security Trustee acknowledges and agrees that neither
it, nor any Representative may assign, transfer or otherwise dispose of any of the
properly the subject of the Finance Securities other than in accordance with this
document.

The Security Trustee acknowledges and agrees that it may not (and it must not
permit any Financier whose commitments are not fully drawn or utilised to) assign,

transfer or otherwise dispose of all or any part of its (or that Financier's) rights,
benefits or obligations under any of the Financing Agreements unless the assignee

is a parly acceptable to NSW Health (except that no such consent of NSW Health is
required if the assignee is a Permitted Financier Assignee or is appointed as a

replacement Security Trustee under the Security Trust Deed and is a Qualifìed
Assignee and such party has entered into a tripartite deed on substantially the same

terms as this document).

(b)

11.4 Project Deed Notices

NSW Health acknowledges and agrees that the Project Company will be required to give the
Security Trustee a copy of certain documents issued to it or issued by it under the Project
Deed. NSW Health consents to the Project Company giving the Security Trustee copies of
those documents.
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12. lndemnity

The Project Company must indemniff each of NSW Health and the Security Trustee against,
and must pay them on demand the amount of, all losses, liabilities, expenses and Taxes
incurred in connection with the administration, and any actual or attempted preservation or
enforcement, of any rights under this document.

13. Gonfidentiality

13.1 Keep confidential

Subject to clausè 13.2,the parties must keep confidential all matters relating to this document
and must use all reasonable endeavours to prevent their employees and agents from making
any disclosure to any person of any matters relating to this document.

13.2 Permitted Disclosure

Clause l3.l will not apply to:

(a) any disclosure of information that is reasonably required by persons engaged in the
performance of the obligations of a parly to this document;

(b) any matter which aparty can demonstrate is already generally available and in the
public domain otherwise than as a result of breach of clause 13.1;

(c) any disclosure which is required by any Law (including any order of a court of
competent j urisdiction);

(d) any disclosure of information which is already lawfully in the possession of the
receiving party, prior to its disclosure by the disclosingparty;

(e) any provision of information to the Financiers or the Financiers' professional
advisers or insurance advisers or, where it is proposed that a person should or may
provide funds (whether directly or indirectly, or by initial issue or secondary sale,
and whether by loan, equity participation or otherwise) to the Project Company,
ISAM Trust or FinCo to enable it to carry out its obligations under the Project
Deed, to that person but only to the extent reasonably necessary to enable a decision
to be taken on the proposal;

(Ð any disclosure of information to any prospective permitted assigns or prospective
investors in or unitholders or shareholders of the Project Company or ISAM Trust,
in each case to the extent reasonably necessary to enable a decision to be taken on
the proposal;

(g) any disclosure by the Project Director, of information relating to the design,
construction, operation and maintenance of the Project and such other information
as may be reasonably required for the purpose of conducting a due diligence
exercise to:

(i) any proposed new or replacement contractor, its advisers and financiers
should NSW Health decide to re-tender the Project Deed; or

(ii) any person in connection with Benchmarking Exercise;

Legal\l 07884082. I 23



NSW Health Royal North Shore Hospitaland Community Health Services PPP Project
Financiers Tripartite Deed

(h) 
:üS:Hffi;Tffä:T:ål"lniä¿i',ii,ilffi,i?"å**department'

(Ð any disclosure by the Project Director of any document relating to this document
and which the Project Company (acting reasonably) has agreed with the Project
Director contains no Commercially Sensitive lnformation.

13.3 ObligationsPreserved

Where disclosure is permitted under clause 13.2, other than paragraphs (b), (c), (g) or (h), the
parly providing the disclosure must ensure that the recipient of the information will be subject
to the same obligation of confidentiality as that contained in this document.

13.4 Auditor-General

Notwithstanding the other provisions of this clause 13, the parties acknowledge that the Project
Documents will be made available to the Auditor-General in accordance with the Public
Finance and Audit Acr 1983 (NSW), and information concerning the Project Documents may
be tabled in Parliament by or on behalf of NSW Health and willbe published in accordance
with the Guidelines, and NSW Health and the Project Director may make the Project
Documents (other than the Subcontracts) or any of them available to any person, subject to the

deletion of Commercially Sensitive Information.

14. Notices

14.1 How to g¡ve a not¡ce

A notice, consent or other communication under this document is only effective if it is:

(a) in writing, signed by or on behalf of the person giving it;

(b) addressed to the person to whom it is to be given; and

(c) 

:,ljh*' delivered or sent by pre-paid mail (by airmail, if the addressee is
overseas) to that person's address; or

(ii) sent by fax to that person's fax number and the machine from which it is
sent produces a report that states that it was sent in full.

14.2 When a not¡ce is given

A notice, consent or other communication that complies with this clause l4 is regarded as

given and received:

(a) 
iT' 

" 
*"ï;ïlî,::l;," 

in the prace orreceipt) on a Business Day - on
that day; or

(ii) after 5.00 pm (local time in the place of receipt) on a Business Day, or
on a day that is not a Business Day, on the next Business Day; and

(b) if it is sent by mail within Australia, 3 Business Days after posting.

Legal\107884082.1 24



NSW Health Royal North Shore Hospitaland Community Health Services PPP Project
Financiers Tripartite Deed

14.3 Address for notices

A person's address and fax number are those set out below, or as the person notifies the sender:

Project Company
Address: LevelZT ABN AMRO Tower

88 Phillip Street
SYDNEY NSW 2OOO

Faxnumber: (02)8259 5425
Attention: Director,lnfraShore

with a copy to: ABN AMRO
Address: Leve122 ABN AMRO Tower

88 Phillip Street
SYDNEY NSW 2OOO

Faxnumber: (02)8259 5425
Attention: Director, Project Management, Structured Finance

Security Trustee
Address: Level4, 35 Clarence Street

SYDNEY NSW 2OOO

Fax number: (02)8295 8652
Attention: Transaction Management Group

NSW Health
Address: Level 16,Tower A,ZenithCentre

821 Pacific Highway
CHATSWOOD NSW 2057

Faxnumber: (02)86442240
Attention: Chief Executive, Health Infrastructure

with a copy to:

Address: Royal North Shore Hospital Redevelopment Office
Royal North Shore Hospital
Pacifrc Highway
ST LEONARDS NSW 2065

Faxnumber: (02)99265935
Attention: Project Director, Royal North Shore Hospital Redevelopment

15. Amendment and ass¡gnment

15.1 Amendment

This document can only be amended, supplemented, replaced or novated by another document
signed by the parties.

15.2 Assignment

(a) Subject to clause I 1.3(b) in relation to a Qualified Assignee, the Security Trustee

:lå15ï:',:::,:?i#3Tåil:#ä:i,nïïå.x','ffi iflï,'"i:?il',ffiå*
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(b) NSW Health may dispose of, declare a trust over or otherwise create an interest in
its rights under this document without the consent of any other pafy provided it
complies with the terms of clause 39.1(a) of the Project Deed.

(c) Subject to any express provision of this document, the parties may not, without the
prior written consent ofthe others, assign, grant a Security Interest over, or

, otherwise dispose of all or any benefit, right or interest under this document,
provided always that an assignment by NSW Health of its interest to any other
governmental body, agency or department (in each case constituting the State or
guaranteed by the State on terms no less favourable than those contained in the
PAFA Act Guarantee) will not require the Project Company nor the Security
Trustee's prior written consent.

(d) The provisions of clause 15.2(c) do not apply to the granting of Security Interests in
accordance with the Financing AgÍeements.

16. General

16.1 Governing ¡aw

(a) This document is governed by the Law in force in New South Wales.

O) Each party submits to the non-exclusive jurisdiction of the courts exercising
jurisdiction in New South rWales, and any court that may hear appeals from any of
those courts, for any proceedings in connection with this document, and waives any
right it might have to claim that those courts are an inconvenient forum.

16.2 Liability for expenses

The Project Company must indemnify each other party against, and must pay each other party
on demand the amount of, all Taxes (other than Excluded Taxes) and expenses incurred in
connection with:

(a) the negotiation, preparation, execution, stamping and registration of this document;

(b) the hansactions that this document contemplates; and

(c) any amendment to, or any consent, approval, waiver, release or discharge of or
unde1, this document,

including legal expenses on a full indemnity basis and expenses incurred in engaging
consultants.

16.3 Giving effect to this document

Each parfy must do anything (including execute any document), and must ensure that its
employees and agents do anything (including execute any document), that any other party may
reasonably require to give full effect to this document.

16.4 Variation and wa¡vers in writing

(a) 
ff r;::çx.:,:"¡,f,"1iK'å :iäiï:f"i"J"::ä äiij:::åffi?,:i:ïJ
or right preclude any other or further exercise ofit or the exercise ofany other
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power or right. Any waiver or consent given by a pa{y will only be effective if
given or confirmed in writing.

(b) Nothing in clause 16.4(a\ prevents the partial waiver of a power or right, but clause
16.4(a) applies equally to such partial waiver.

16.5 Operation of this document

(a) This document contains the entire agreement between the parties about its subject
matter. Any previous understanding, agreement, representation or warranty relating
to that subject matter is replaced by this document and has no further effect.

(b) Any right that a person may have under this document is in addition to, and does
not replace or limit, any other right that the person may have.

16.6 Operation of indemnities

(a) No indemnity in this document limits the effect or operation of any other indemnity
in this document.

(b) y#i'JJåïi'J;iåï'3;j,ïi;:ilffä:"i3;ffi:l"iiii':::iffi1,äi 
",,n"parties.

(c) 
ff:*:*r-ity 

in this document survives the expiry or termination of this

(d) A party may recover a payment under an indemnity in this document before it
makes the payment in respect of which the indemnity is given.

16.7 Severance

If at any time any provision of this document is or becomes illegal, invalid or unenforceable in
any respect under applicable Law, that provision is to be severed to the extent necessary to
make this document enforceable, and it will not affect or impair the legality, validity or
enforceability of any other provision of this document.

16.8 lnconsistency with other documents

If this document is inconsistent with any other document or agreement between any of the
parties including, for the avoidance of doubt, the Project Deed, this document prevails to the
extent of the inconsistency.

16.9 Gounterparts

This document may be executed in counterparts.

16.10 Attorneys

Each person who executes this document on behalf of a party under a power of attorney
declares that he or she is not aware of any fact or circumstance that might affect his or her
authority to do so under that power of attorney.
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Executed as a deed.

Signed sealed and delivered for and on
behalf of lnfraShore Pty Ltd by its Attorney
under a Power of Attorney dated llf ø l2æf ,

and the Attorney declares that the Aúoniey has"
not received any notice ofthe revocation ofsuch

Signature ofV/i

Name of Witness in full

Signed sea¡ed and delivered for and on
behalf of BNY Trust (Australia) Registry
Limited by its Attomey under a Power of
Attomey dated o\ W\ \.rt , and the
Attomey declares that the Attomey has not
received any notice ofthe revocation ofsuch
Power of Attorney, in the presence of:

,/_ '/^ __?' I ,
Signature of Witress

l( a,'l ¡.-t 
" ,r-,. ß/L ,t i..Lu¿,

Name of Witness in frrll
Signed sealed and delivered by the Ghief
Executive of Health lnfrastructure, as

delegate of the Health Administration
Gorporation pursuant to section 2l of the Health
Adminishation Act 1982 (NSW) under delegation
aateazl )1,"!' and the delegate hereby certifies
that it has no-notice of the revocation of such
delegation:

Signature of Witness

Shrart Michael Cosgriff

Name of Witness in full

Signature of Attorney

SlnoV úvlr¡rr\
Name of Attorney in full

Marjana lvanoska
Vice President

Name of Attomey in full

Robert Rust
Chief Executive
Hoalth lnfrastructure

Rerr- --*,'r"'elStêifl

Signature
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