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WCC means Wellington City Council; and

WRC means Wellington Regional Council.
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Part 2 — TG Construction Lease Terms

2.

Use of the TG Project Site

The Contractor and the Contractor Personnel shall use the TG Project Site only for the
purposes set out in this Agreement.

Quiet enjoyment

Subject to paragraph 5 (Rights reserved to Transport Agency), provided the Contractor
complies with all of its obligations under this Agreement, the Contractor and the Contractor
Personnel shall be entitled to quietly hold and enjoy possession of the TG Project Site
throughout the term of the TG Construction Lease without any interruption by the Transport
Agency, subject to any right of access or inspection the Transport Agency has under this
Agreement.

Rights reserved to Transport Agency

5.1

5.2

5.3

The Contractor acknowledges that, as at Financial Close, [N
I ©ccpy I
within the Initial Site. The Contractor shall permit | 2 Il
I, (0 continue to occupy
I 2t o cost up to I I S 2"

I, S 'icht to occupy and access |G
I il not be subject to the Site Access Protocols.

I COn'Struction

The Contractor grants the Transport Agency and its contractors the right to pass and re-pass
with or without vehicles, machinery and equipment over and along those parts of the Initial
Site as is necessary for the purpose of accessing | " order to carry
out NN D A ccess shall be agreed between the
parties but must allow reasonable access for the Transport Agency and its contractors to
complete G oM Financial Close I
I /Y access agreed between the parties will be subject to the Site Access
Protocols.

(a)  The Contractor acknowledges that, as at Financial Close, |

I occupies an area behind
I \ithin the Initial Site. The Contractor shall permit N
I, to continue to occupy [ @t no cost up to I

's right to occupy and access | Vil not
be subject to the Site Access Protocols.
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The Contractor acknowledges that, as at Financial Close, | occury Il

I 'ithin the Initial

Site. The Contractor will permit |

I, (o continue to occupy N At N0 cost

up to I For the avoidance of doubt, the Transport Agency acknowledges

that it cannot and will not grant | 2ny right to continue in occupation of N
past

e
's right to occupy and access | V! not be subject

to the Site Access Protocols.

The Contractor acknowledges that, as at Financial Close, Jjjiijoccupies

I \Vithin the Initial Site. The Contractor will permit

to continue to

e
occupy I 2t no cost up to I B s 'ioht to occupy and access
I il not be subject to the Site Access Protocols.
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Transpower Decommissioning

The Contractor grants the Transport Agency and its contractors the right to pass and re-pass
with or without vehicles, machinery and equipment over and along the TG Project Site and to
occupy the TG Project Site for the purpose of decommissioning the overhead transmission
lines currently located on the TG Project Site. Any such access and occupation will be
subject to the Third Party Interface Protocols.

I Tcnancy

The Contractor acknowledges that, as at Financial Close,

I
I cccury I Vithin the Initial Site. The Contractor
shall permit EEEG— (© continue to occupy I
I 2t no cost up to I - I
right to occupy and access | ' be subject to the Site

Access Protocols.

Dwellings included in Initial Site

6.1

6.2

Dwellings included

The parties acknowledge that the following dwelling houses are included in the Initial Site
and are not to be demolished but are to be Returned in accordance with paragraph 6.2:

(@) the dwelling located on property 12 (as shown on the TG Site Plans), 330 SH1,
Paekakariki;

(b)  the dwelling located on property 4 (as shown on the TG Site Plans), 525 SH1,
Paekakariki;

(c)  the dwelling located on property 6 (as shown on the TG Site Plans), 378 SH1,
Paekakariki; and

(d)  the dwellings located on the property 15 (as shown on the TG Site Plans), 324 SH1,
Paekakariki but excluding the dwelling located on Lot 2 DP 368307 (which is not
included in the Initial Site).

Maintenance and return of dwellings
In respect of the dwelling houses referred to in paragraph 6.1:

(&) the Contractor will:

DOC REF 16751964_14
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0] keep the dwellings reasonably clean and reasonably tidy; and
(i) prior to Returning any land on which a dwelling is situated:
(A) remove all of the Contractor’s chattels from the dwelling;

(B) leave the dwelling in the condition it was at the commencement of the TG
Construction Lease (fair wear and tear excepted) and otherwise in a
reasonably clean and tidy condition and remove or arrange for the
removal of all rubbish from the dwelling; and

(C) return to the Transport Agency all keys, and security or pass cards or
other such devices, which the Transport Agency provided to the
Contractor at the commencement of the TG Construction Lease; and

(b)  the Contractor will not:
0) intentionally or carelessly damage, or permit any other person to damage, the
dwellings; or
(i) use the dwellings, or permit the dwellings to be used, for any unlawful purpose.
7. Proceeds of clearing and demolition

The Transport Agency acknowledges that the Contractor may keep any commercial
proceeds which may arise out of forestry and shelterbelt clearing and any demolition work
undertaken as part of the Works Provisioning.

8. Prohibition on subletting, restriction on assignment

(@)

(b)

(©

(d)

DOC REF 16751964_14
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This TG Construction Lease shall bind the parties and their respective successors and
permitted assigns.

The Contractor shall not:

@ without the prior written consent of the Transport Agency and otherwise in
accordance with clause 91 (Assignment) of the Base Agreement, assign or
transfer; or

(i)  mortgage or charge except by way of Permitted Security Interest,
the TG Project Site or any part of the TG Project Site.

Subject to paragraph 8(b), the Contractor shall not sublet, sublicence or otherwise part
with possession of the TG Project Site or any part of the TG Project Site.

Paragraphs 8(b) and 8(c) do not apply to the extent that the assignment, transfer,
mortgage or charge, sublet, sublicence or other parting with possession of the whole
or any part of the TG Project Site is contemplated under:

0) the Project Documents; or

(i)  the Ancillary Documents, to the extent that these have been reviewed and
approved by the Transport Agency prior to the Execution Date.



9.
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Option to call for partial surrender

10.

(&) The Transport Agency may, at any time during the term of this TG Construction
Lease, give notice in writing to the Contractor (Surrender Notice) requiring this lease
to be surrendered in respect of that part of property 96 shown on the TG Site Plans
attached in Appendix 2 (TG Site Plans) to this Schedule 5 (the Partial Surrender
Area). The Surrender Notice shall specify the date on which the surrender will take
effect which must be no less than 30 days from the date upon which the Surrender
Notice is served on the Contractor (the Partial Surrender Date). On the Partial
Surrender Date, the Contractor shall:

0] yield vacant possession of the Partial Surrender Area; and

(i)  doall such acts and things and sign all such documents as are reasonably
required of it by the Transport Agency.

(b)  Following the Partial Surrender Date, all other terms of the TG Construction Lease
shall remain in full force and effect.

Protection of public access

11.

The parties acknowledge that the TG Project Site is leased to the Contractor pursuant to
section 63 of the Land Transport Management Act 2003 to enable the Contractor and the
Contractor Personnel to construct a new public road that will form the MacKays Crossing to
Linden segment of the Wellington Northern Corridor which runs from Levin to Wellington
Airport. During the term of this TG Construction Lease, the TG Project Site will be an active
construction site and public access will be restricted to the access described in Appendix 4
(Site Access Protocols — Prior to Works Completion) to this Schedule 5.

Authority for entry into Lease

12.

This TG Construction Lease is entered into by the Transport Agency, as a Road Controlling
Authority, under section 63 (Leasing) of the Land Transport Management Act 2003.

Property Law Act 2007

13.

To the extent permitted by law, the covenants and conditions set out in section 218 and 219
of the Property Law Act 2007 are excluded from this TG Construction Lease.

Agreement

The parties agree that:

(@) if this Agreement is cancelled or terminated for any reason then this TG Construction
Lease is immediately terminated and of no further effect; and

(b)  this TG Construction Lease can only be terminated in the circumstances described in
paragraph 13(a).
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Subject to Part 12 (Changes) of the Base Agreement, the Transport Agency must not,

following Financial Close, amend any term of any Third Party Property Agreement with

which the Contractor is required to comply without the prior written consent of the
Contractor (not to be unreasonably withheld or delayed).

The Contractor is not required to comply with the following obligations contained within

the following Third Party Property Agreements:

The obligations contained in the Third Party Property Agreements referred to in
paragraph 14.2(e) shall remain the responsibility of the Transport Agency and any
survey, legalisation, reinstatement work, felling and removal of trees or fencing
associated with

shall also remain the
responsibility of the Transport Agency.
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14.7  Precedence of documents

(&) Subject to paragraph 14.7(b) and for the avoidance of doubt, in the case of any
inconsistency between this Schedule and the Computer Freehold Registers for the
titles comprising the Initial Site |GGG - the Computer
Freehold Registers prevail.

.
A
|

15. Disclosed Contaminants Areas

The Disclosed Contaminants Areas are identified in Appendix 6 (Disclosed Contaminants

Areas) to this Schedule 5 and are referred to in:

(@) “Contaminated Land Assessment — Transmission Gully Technical Report #16”
(prepared by Aurecon New Zealand Limited (Aurecon) for the Transport Agency and
the Porirua City Council);

(b)  “Additional Site Investigation - Warspite Avenue Interchange — 27 September 2010”
prepared by Aurecon;

(c)  “Additional Site Investigation - State Highway 1 near Kenepuru Road Link — 27
September 2010” prepared by Aurecon; and

(d)  “Additional Site Investigation - 37 Kenepuru Drive, Porirua — 16 February 2011”
prepared by Aurecon.

16. Disclosed Ordnance Areas

The Disclosed Ordnance Areas are identified in Appendix 7 (Disclosed Ordnance Areas) to
this Schedule 5 and are referred to in “Transmission Gully — Wellington Geophysical survey
to search for unexploded ordnance (UXO)” April 2010.
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Part 4 — TG Operating Site and Return of Surplus Land

17. Identification of TG Operating Site and Surplus Land

17.1 Identification of TG Operating Site and Surplus Land

(@)

(b)

(©)

(d)

(e)

(f)

DOC REF 16751964_14
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The TG Site Plans identify, as at Financial Close, what land is expected to be Surplus
Land and what land is expected to form part of the TG Operating Site following the
Service Commencement Date.

The Contractor must, during the Works Provisioning and at least six months prior to
the Service Commencement Date:

0] confirm the TG Operating Site and Surplus Land identified in paragraph 17.1(a);

(i)  identify any amendments to the TG Operating Site and Surplus Land required
as a result of:

(A) Finalised Design Documentation;
(B) the Consent Conditions;

(C) identification of final boundaries as a result of any legal survey
undertaken to date; or

(D) the provision of the Services; or

(i) initiate a Change relating to the TG Operating Site and the Surplus Land, in
which case Part 12 (Changes) of the Base Agreement will apply.

For the avoidance of doubt, to the extent the proposed TG Operating Site falls outside
the TG Project Site, clause 22.1(f) of the Base Agreement will apply.

Where the Contractor proposes amendments to the TG Operating Site and Surplus
Land under paragraph 17.1(b)(ii), the Transport Agency will review the proposed TG
Operating Site and Surplus Land, and will, acting reasonably, determine whether it
accepts the proposed amendments. Any changes accepted by the Transport Agency
to the TG Operating Site and Surplus Land under this paragraph 17.1(d) will be
deemed to constitute a Confirmed Change (at no cost to the Transport Agency).

To the extent that the Transport Agency does not accept the proposed amendments to
the TG Operating Site and Surplus Land under paragraph 17.1(d), the Contractor
may:

0] refer the matter to the Dispute Resolution Procedures for determination of the
TG Operating Site and Surplus Land. The parties must comply with any
determination made under the Dispute Resolution Procedures, provided that the
Transport Agency will not be liable for any Change in Costs resulting from such
determination; or

(i) initiate a Change in accordance with Part 12 (Changes) of the Base Agreement.

Any amendments to the TG Operating Site that are the subject of a Confirmed
Change during the Works Provisioning must be identified by the Contractor under
paragraph 17.1(b)(ii), and the Transport Agency must accept such amendments under
paragraph 17.1(d), in accordance with the Confirmed Change.

14
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Subject to paragraph 17.1(h), the Contractor shall ensure that Surplus Land is not
landlocked and that resale values for the Transport Agency in relation to the Surplus
Land are not otherwise unreasonably reduced as a result of the Contractor’s actions,
except to the extent that the Contractor’s actions are expressly permitted by this

Agreement.

Notwithstanding paragraph 17.1(g), the Transport Agency agrees that the following
blocks of land may be Returned to the Transport Agency landlocked:

TG Site Plan Reference

Chainage (approx)

Orientation in relation to TG
Main Alignment

14 3950-4150 East

18 3000-4100 East

19 4000-5400 East
23a & 26a 5200-8400 East
34 8700-9550 West

45 12050-12350 East

45 12050-12350 West

59 14350-15150 East
65a 15550-16700 East

66 16700-17050 East

67 17050-17200 East
88-88a 19850-20800 East
90-91 22800-23050 West
94 23800-23900 North

95 23800-24000 North

96 24200-24550 & 24800-25550 South
100, 101, 102, 103-109 25600-26650 South

Execution Version
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17.2 TG Operating Site Subject to Survey
(&) The TG Operating Site identified in accordance with paragraph 17.1 shall be shown on
a plan prepared by the Contractor which will be attached to and form part of the TG
Project Lease as at the Service Commencement Date. The plan identifying the TG
Operating Site will be subject to survey in accordance with paragraph 18.1 (Legal
survey).
(b)  Subject to paragraph 17.1, the identification of the final boundaries of the TG
Operating Site and Surplus Land as a result of the survey described in this paragraph
17 will not constitute a Change.
18. Legal survey
18.1 Legal survey

(@) As soon as possible following commencement of the TG Project Lease, the Contractor
must:

0] complete a legal survey using a registered surveyor to finalise the boundaries of
the TG Operating Site, with the final legalisation survey plans to identify:

(A) all cadastral boundaries, all crossing places and all title details;
(B) the TG Main Alignment’s legal boundaries;
(C) the State Highway and Motorway legal boundaries;

(D) the extent of any covenants or other legal protections required as a result
of the TG Project (including a survey of the boundaries of any Ecological
Protection Area on Surplus Land sufficient to enable registration of an
encumbrance to secure protection of the Ecological Protection Area in
perpetuity);

(E) all easements, covenants or encumbrances required by any Third Party
Property Agreement or under paragraph 19 (Returning Surplus Land);
and

(F)  all survey control marks, including any Land Information New Zealand
survey control marks, including any that have been established or
relocated; and

the Contractor must provide the survey plans to the Transport Agency for its
review and approval prior to the plans being finalised.

(i)  provide the Transport Agency with all assistance required by the Transport
Agency to complete legalisation of all boundaries. For the avoidance of doubt,
the Transport Agency will be responsible for all New Zealand Gazettal
processing to declare land taken for road or motorway and for obtaining titles
following subdivision, boundary adjustment or other re-titling of the TG
Operating Site from adjacent parcels of land.

(b)  Surveys and the preparation of associated plans and documentation must be
completed, at the Contractor’s risk and cost, to a standard that enables subdivision,
boundary adjustment or other re-titling of the TG Operating Site from adjacent parcels
of land. The Contractor shall regularly consult with the Transport Agency while
undertaking its survey and provide the Transport Agency the ability to comment on its

DOC REF 16751964_14
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0] each parcel of Surplus Land will comprise a Close-out Deliverable; and

(i) each parcel of Surplus Land will be allocated, in the Close-out Plan and/or the
Close-out Sub-Programme:

(A) aPlanned Close-out Date, by which date it must be surrendered to the
Transport Agency; and

(B) Close-out Tests, which must be met before a Close-out Certificate will be
issued for that parcel of Surplus Land.

As part of preserving the value of all Returned Land, the Contractor shall undertake
the following works prior to the land being Returned:

UE S Pt Preserved Item
reference

Road access to driveway can connect to the Coastal Route connector road. Any
driveway reconfiguration should be metalled as per existing driveway.

4 Boundary with road should be fenced (approximately 400m in length).
Reinstatement of all affected services if impacted.
Road access, to new local road.

5
Reinstatement of all affected services if impacted.
Road access to new local road to bridge 2 underpass.

6 Provide legal (surveyed) access to local road.
Reinstatement of all affected services if impacted.

9 Road access to new local road.

10 Survey KCDC water treatment plant and associated access and infrastructure.

12 Road access to existing state highway.
The existing access to this high value property is severed by the new motorway. A
new access will need to be constructed (poss bly over the stream on property
number 11 and linked into the underpass being constructed over property number

12 9). Earthworks and consents may be required.
Reinstatement of all affected services if impacted.
Provide legal (surveyed) access to local road.

13
Reinstatement of all affected services if impacted (cap at boundary).

15/16 WGP to maintain existing ridge line access track if used.

17 Reinstatement of all affected services if impacted.

Road access to PCC access road.
39-41 . . .

Provide legal (surveyed) access to right of way constructed for accessing property
number 43.

18
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(e)
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TG Site Plan
Preserved Item
reference
New road access on western side.
46 Reinstatement of all affected services if impacted.
a7 Provision of utility services to boundary.
Provide legal (surveyed) access to road for the land to the west of the Main
Alignment.
58/59
Provision of utility services to boundary (may need to run through underpass).
111 Ensure that permanent access is reinstated to this property from Rangatira Road.
Remove houses.
112-121
Seal services.
Remove house.
ADD17
Seal services.
Remove house.
Seal services.
122-123
New access to Little Collins Avenue, (sufficient width retained to balance of property
to enable poss ble future development).

For the purposes of this paragraph 19:

Road access means new, metal, all weather, single-lane road that is to be
constructed in compliance with any applicable District Plan requirements to at least
the standard of any existing road access or otherwise to the industry standard at the
time of construction.

At the time the Independent Reviewer confirms that a block of Surplus Land has met
its Close-out Tests and has issued a Close-out Certificate for that block of land, the
land will become Returned Land for the purposes of this Agreement and the
Contractor’s licence to access and/or occupy such land will immediately terminate.

19



Execution Version

Part 5 — Other Land

20. Contractor’s rights over Ecological Protection Areas

(@)  During the term of the TG Construction Lease, the Ecological Protection Areas will be
located on land which is either:

(i) comprised in the TG Project Site; or
(i)  subject to the Ecological Protection Encumbrances.

(b)  During the term of the TG Operating Lease, the Ecological Protection Areas will be
located on land which is either:

(i) comprised in the TG Operating Site;
(i)  subject to the Ecological Protection Encumbrances; or
(i) TG Residual Site over which an encumbrance will be registered.

(c)  The Transport Agency grants to the Contractor and the Contractor Personnel the
benefit of the Ecological Protection Encumbrances which have been or will be entered
into in order to secure access to and use of the Ecological Protection Areas as
required by the Consent Conditions.

(d)  The Contractor will perform and observe the covenants and conditions contained or
implied in the Ecological Protection Encumbrances to be performed, observed or kept
by the Transport Agency under the Ecological Protection Encumbrances as if all the
covenants and conditions were set out at length in this Agreement with all necessary
modifications to make them apply to this Agreement.

(e) The Transport Agency will, at the Contractor’s request and the event of breach by the
relevant counterparty, take all reasonable steps to enforce the Ecological Protection
Encumbrances.

21.  Contractor’s rights over KiwiRail Land

(@) The Transport Agency grants to the Contractor and the Contractor Personnel the
benefit of the KiwiRail Deeds of Grant which have been entered into in order to secure
access to and use of the KiwiRail Land.

(b)  Subject to paragraphs 21(c) and 21(d), of this Schedule 5 (Property), the Contractor
will perform and observe the covenants and conditions contained or implied in the
KiwiRail Deeds of Grant to be performed, observed or kept by the Transport Agency
under the KiwiRail Deeds of Grant as if all the covenants and conditions were set out
at length in this Agreement with all necessary modifications to make them apply to this
Agreement.
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(d)  Notwithstanding any provision to the contrary in the KiwiRail Deeds of Grant, the
Contractor is permitted to grant a security interest over its interest or benefit in the
KiwiRail Deeds of Grant to the extent such security interest is a Permitted Security
Interest.

(e) The Transport Agency will, at the Contractor’s request and the event of breach by the
relevant counterparty, take all reasonable steps to enforce the KiwiRail Deeds of
Grant

22. Contractor’s rights over the VMS Sites

(a)  Within 20 Business Days of the date of receipt of written request from the Contractor,
the Transport Agency will grant and the Contractor will accept (including for the benefit
of the Contractor Personnel) an easement over those VMS Sites located on land
outside the TG Project Site but within road reserve controlled by the Transport Agency
for the purpose of constructing, operating and maintaining the VMS and conveying
electricity, telecommunications and computer media associated with the VMS Sites as
is necessary to comply with the Works Requirements and Service Requirements.

23. Contractor’s rights over Landscaping Areas

The Contractor will obtain all rights of access to and use of the Landscaping Areas as are
necessary to enable the Contractor to comply with the Consent Conditions.

24.  Contractor’s rights over the il Access Track

(a) The Transport Agency grants to the Contractor and the Contractor Personnel the right
to pass and re-pass over the ridge line access track located on land shown as
property 15 and 16 on the TG Site Plans. The Contractor may use the access track at

DOC REF 16751964_14
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any time with or without any kind of vehicle, machinery, or equipment (including,
without limitation, heavy traffic) subject to any reasonable conditions imposed by the
Transport Agency, such conditions to be notified to the Contractor in writing from time
to time. The Contractor must make good at its cost any damage caused to the access
track as a result of use of the track by heavy traffic or improper, careless or abnormal
use by the Contractor.

Upon legalisation of the TG Project Site in accordance with paragraph 18, the
Transport Agency will use reasonable endeavours to procure agreement of the
relevant body which administers the land to registration of an easement in favour of
the Transport Agency or Her Majesty the Queen (as applicable) on the terms and
conditions set out in paragraph 24(a) under the Land Transfer Act 1952.

The Transport Agency will grant the Contractor and the Contractor Personnel the
benefit of any easement procured in accordance with paragraph 24(b). The
Contractor will perform and observe the covenants and conditions contained or
implied in any such easement to be performed, observed or kept by the Transport
Agency to the extent those covenants and conditions are consistent with the
Contractor’s obligations under this Agreement.

The Transport Agency will, at the Contractor’s request and in the event of breach by
the relevant counterparty, take all reasonable steps to enforce any easement procured
in accordance with paragraph 24(b).
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27. Contractor’'s conduct on Other Land

(@)

DOC REF 16751964_14
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In carrying out the Services on the Other Land, the Contractor must (and must procure
that any Contractor Personnel must):

(vii)

(viii)

not act or omit to act in any way that shall give rise to a right for any person to
obtain title to or any right or interest over the Other Land or any part of it (save
in accordance with the terms of this Agreement);

comply with and observe all relevant Consents and Consent Conditions
(including, without limitation, those applicable to the cut and fill, quarrying, and
remediation of land areas) and all relevant planning restrictions;

observe and comply with any third party rights (including public rights) that may
exist from time to time in respect of land comprising and adjoining the Other
Land;

ensure that the Services are carried out in such a way as not to interfere with
access to and use and occupation of public or private roads or footpaths by any
person who is entitled to any such access, use or occupation other than to the
extent that such interference is permitted under any applicable regional plan or
Consent;

not use or occupy the Other Land for any purpose other than for the purposes
of the Project, or the performance of its obligations under this Agreement;

not (except to the extent reasonably required for Works Provisioning as set out
in the Construction Programme and/or in the Works Project Management Plan):

(A) cause any damage to the Other Land or any Utilities Infrastructure or any
appurtenances, services, fittings, Fixtures or other items on the Other
Land;

(B) cause any disruption to any Utility Services that has not been agreed with
the supplier of those Utility Services and the owner of any equipment or
structures used in the delivery of those Utility Services; or

(C) dispose of any earth, clay, sand, gravel, chalk or other material from the
Other Land or permit or suffer the same to be removed other than in
accordance with this Agreement and the Consent Conditions;

at the Contractor's expense, transport all surplus materials arising from Works
Provisioning and arrange for the recycling or tipping of the same at such places
as may lawfully be used for recycling or tipping (as applicable);

not use the Other Land so that:

(A) any Industrial Waste or Hazardous Substances are abandoned or
dumped on the Other Land and/or Adjoining Properties;
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(B) any Industrial Waste or Hazardous Substances are handled in a manner
that is likely to cause damage to the Environment; or

(C) except to the extent agreed by the Transport Agency in writing, any other
substance is released, deposited or emanates from the Other Land that
results in Contamination affecting the Other Land and/or land adjoining
the Other Land;

ensure that all of its vehicles leaving the Other Land are adequately cleaned to
prevent the deposit of waste materials and debris on the land adjoining the
Other Land and if any such material or debris is so deposited, the Contractor
shall employ such measures as necessary to remove the material and debris
and to clean and reinstate the Adjoining Property to the reasonable satisfaction
of the owners or occupiers of the Adjoining Property;

not permit or suffer the blockage of any rivers, ditches or Utilities Infrastructure
by reason of anything done or omitted on the Other Land by the Contractor or
Contractor Personnel;

comply, at the Contractor’s expense, with any legal, regulatory, or planning
requirements so far as such requirements relate to, or affect the Services;

procure that those parts of the Other Land that are from time to time occupied
by the Contractor and/or Contractor Personnel for the purpose of carrying out
the Services are, so far as practicable having regard to the nature of the
Services, maintained in a clean, orderly, safe and secure state, and the working
areas on the Other Land are secure against trespassers and clean and tidy;

prior to the Service Commencement Date, clear from the Other Land to the
reasonable satisfaction of the Transport Agency all temporary structures,
rubbish and all building and surplus material and equipment of the Contractor or
any Contractor Personnel and in default of that, the Transport Agency shall be
entitled to employ an alternative contractor to clear them and shall be entitled to
be reimbursed by the Contractor for any costs reasonably incurred in clearing or
procuring the clearing of them;

not, without the prior written consent of the Transport Agency, erect any
signage, advertising or temporary structure except (in the case of a temporary
structure) site accommodation as contemplated by the Construction
Programme; and

take all practicable steps in accordance with any Laws for ensuring that the
health and safety of all:

(A)  occupants and users of the Other Land;
(B) individuals invited on to the Other Land; and
(C) occupants of Adjoining Properties,

is not adversely impacted on by the Services.

The Contractor indemnifies the Transport Agency and each Transport Agency Related
Person from and against all Losses and Liabilities suffered or incurred as a direct or
indirect result of the Contractor breaching its obligations under this paragraph 27.
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Part 6 — Local Roads

28.

Local Roads Constructed by Contractor

28.1

28.2

Access for construction of Local Roads

(&) The TG Project Site includes land required by the Contractor to construct the Flightys
Road Extension, the local road tie in to Paekakariki Hill Road over properties 39, 40,
41, 41a and 42 (as shown on the TG Site Plans), the local road tie in over property 7
(as shown on the TG Site Plans) and the access to |

(b)  Tothe extent that any land outside of the Initial Site and T

is required by the Contractor during Works Provisioning in order to
construct the TG Project, local road links to the TG Project, and local road links to the
Flightys Road Extension, the local road tie in to Paekakariki Hill Road over properties
39, 40, 41, 41a and 42, the local road tie in over property 7 and the access to Jjij
I (he Contractor will be solely responsible for obtaining the necessary
access to any such land (for example by acquiring Extra Land or reaching agreement
with the relevant Road Controlling Authority to open any local roads).

Local Roads to vest

(&  The Flightys Road Extension, the local road tie in to Paekakariki Hill Road over
properties 39, 40, 41, 41a and 42 and the access to | V|| remain
part of the TG Residual Site until a Close-out Certificate is issued in respect of the
Flightys Road Extension, the local road tie in to Paekakariki Hill Road over properties
39, 40, 41, 41a and 42 and the access to | " accordance with
clause 29 (Completion) of the Base Agreement and accordingly:

@ vesting of the Flightys Road Extension, the local road tie in to Paekakariki Hill
Road over properties 39, 40, 41, 41a and 42 and access to |
will each comprise a Close-out Deliverable; and

(i)  The Flightys Road Extension, the local road tie in to Paekakariki Hill Road over
properties 39, 40, 41, 41a and 42 and the access to | V!
each be allocated, in the Close-out Plan and/or the Close-out Sub-Programme:

(A) aPlanned Close-out Date, by which date it must be vested in PCC; and

(B) Close-out Tests, which must be met before a Close-out Certificate will be
issued for the Flightys Road Extension, the local road tie in to Paekakariki
Hill Road over properties 39, 40, 41, 41a and 42 and the access to Jjjj

I
(b)  The local road tie in over property 7 will remain part of the TG Residual Site until a
Close-out Certificate is issued in respect of the local road tie in over property 7 in
accordance with clause 29 (Completion) of the Base Agreement and accordingly:

@ vesting of the local road tie in over property 7 will comprise a Close-out
Deliverable; and

(i)  the local road tie in over property 7 will be allocated, in the Close-out Plan
and/or the Close-out Sub-Programme:

(A) aPlanned Close-out Date, by which date it must be vested in KCDC; and

DOC REF 16751964_14

Property

25



DOC REF 16751964_14
Property

(B)

Execution Version

Close-out Tests, which must be met before a Close-out Certificate will be
issued for the local road tie in over property 7.
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Part 7 — Unique land matters

29. Belmont Walkway

@)

(b)

The parties acknowledge that parts of the Belmont Walkway (a walkway established
under the Walkways Act 1990) are located within the TG Project Site. During Works
Provisioning, public access to these parts of the Belmont Walkway will be regulated
pursuant to the relevant Site Access Protocols. As part of Works Provisioning, the
Contractor will re-align the Belmont Walkway and survey the re-aligned walkway to the
standard required in order to establish the new alignment as a walkway under the
Walkways Act 1990. The Contractor will provide the relevant Conservation Board and
the WRC all reasonable assistance in order to enable the temporary closure, re-
alignment and re-opening of the Belmont Walkway.

The Transport Agency will notify the Contractor when the Crown has obtained consent
from the Minister of Conservation that the Required Land including “the marginal strip
land” has been declared road.

30. Weigh Facility access

The parties acknowledge that the New Zealand Police and other applicable law enforcement
agencies have all rights required to access and use the Weigh Facility at all times.
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[Redacted in full]
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Appendix 3: Site Access Protocols — Prior to Works Completion

1. Definitions

In addition to the definitions set out in clause 1 (Definitions) of the Base Agreement:

Infrequent Visitors means infrequent visitors to the TG Project Site who will not undertake
any construction work onsite;

Personal Protective Equipment means all safety equipment reasonably required to protect
those on work sites in the construction industry, including a hard hat, safety footwear,
Transport Agency compliant hi-visibility vest, safety eye wear, gloves, long sleeves and
pants and other necessary hearing and protective equipment.

2. Scope and application

(&) These Site Access Protocols describe how the Contractor will meet certain of its
obligations under this Agreement prior to Works Completion, including with respect to
access to and egress from the TG Project Site and the Ecological Protection Areas
and compliance with all health and safety obligations on the TG Project Site and the
Ecological Protection Areas.

(b)  These Site Access Protocols:

0} must be read in conjunction with the Construction Health and Safety Plan, the
Construction Environmental Management Plan and the Construction Traffic
Management Plan; and

(i)  are subject to the Consent Conditions and the Third Party Interface Protocols.

(c)  Notwithstanding anything in these Site Access Protocols, but without prejudice to
clause 7.6 (Transport Agency'’s obligations to Contractor), clause 14.4 (Co-ordination
with other contractors) and Part 11 (Events) of the Base Agreement, nothing in these
Site Access Protocols shall in any way reduce, limit, restrict or affect:

0} any of the Transport Agency’s rights under this Agreement; or

(i)  any of the Contractor’s obligations under this Agreement, including, without
limitation, the requirements set out in clause 22.2 (Contractor’s conduct on TG
Project Site) of the Base Agreement.

3. Works Provisioning

These Site Access Protocols will only apply until (and including) the date on which Works
Completion is achieved. The parties acknowledge and agree that from the date of Works
Completion, the Site Access Protocols contained in Appendix 4 (Site Access Protocols —
Following Works Completion) to this Schedule will apply.

4, TG Project Site access

(a)  Access to the TG Project Site will be via | ©'

another location as notified by the Contractor to the Transport Agency from time to
time.
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(b)  All access to and parking at the TG Project Site, including heavy vehicle access, must
comply with the requirements of the Consent Conditions, the Construction
Environmental Management Plan and the Construction Traffic Management Plan.

Access during Works Provisioning

5.1

Contractor obligations

(&)  Subject to paragraph 2.3(c) of Annexure 5 (Third Party Interface Protocols) to
Schedule 3 (Project and Ancillary Documents), the Contractor is responsible for
ensuring that all health and safety requirements are complied with in respect of the TG
Project Site and, to the extent applicable, the Ecological Protection Areas. The
Contractor acknowledges that it is responsible for controlling access to the TG Project
Site.

(b)  The Contractor will undertake inductions to educate the Contractor Personnel on the
TG Project Site procedures and protocols. The TG Project Site induction will cover
site procedures, evacuation procedures and health and safety protocols and will be
conducted at a pre-arranged time by a member of the Contractor’s or a Sub-
contractor’s staff. The Contractor will ensure that the Contractor Personnel have all
Personal Protective Equipment reasonably required in order for the Contractor
Personnel to carry out their function on the TG Project Site and the Ecological
Protection Areas.

(c)  The Contractor is responsible for the management of all third party vehicles on the TG
Project Site.

Site access procedures - third party contractor and visitor
obligations

6.1

All third party contractors (including any Other Provider) and visitors will be required, as a
condition of entry to the TG Project Site:

(&)  subject to paragraph 2.3(c) of Annexure 5 to Schedule 3 (Third Party Interface
Protocols), to comply with the Contractor's site safety requirements, induction
processes and all reasonable directions of the Contractor while on the TG Project Site;

(b)  to give two Business Days’ notice to the Contractor of their intention to access the TG
Project Site, provided that such notice may be waived by the Contractor on request
(acting reasonably);

(c) to provide their own Personal Protective Equipment other than that provided by the
Contractor under paragraph 6.2; and

(d) to sign into and then subsequently sign out of the TG Project Site in accordance with
the Contractor's procedures.

Site access procedures - Transport Agency obligations
The Transport Agency shall procure:

(&) that, where there are notice requirements prior to accessing the TG Project Site or the
Ecological Protection Areas in accordance with the Base Agreement for a specific
purpose, the Transport Agency complies with such notice requirements before
accessing the site (and otherwise provides the Contractor with prior notice as to its
intention to access the TG Project Site or the Ecological Protection Areas);
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(b) that all Transport Agency Personnel and Transport Agency Related Persons comply
with the Contractor's site safety requirements, induction processes and all reasonable
directions of the Contractor while on the TG Project Site or the Ecological Protection
Areas;

(c) thatall Transport Agency Personnel and Transport Agency Related Persons provide
their own Personal Protective Equipment while on the TG Project Site other than that
provided by the Contractor under paragraph 6.2; and

(d) that all Transport Agency Related Personnel and Transport Agency Related Persons
are signed into and then subsequently signed out of the TG Project Site in accordance
with the Contractor's procedures.

Site access procedures - Infrequent Visitors

Infrequent Visitors will be required to sign in and report to the TG Project Site office where a
member of the Contractor's or a Sub-contractor's staff will inform them about relevant
hazards and site rules. Infrequent Visitors will be issued Personal Protective Equipment for
the duration of their site visit and will be escorted throughout the TG Project Site at all times
by a member of the Contractor’s or a Sub-contractor’s staff who has been properly inducted.
An Infrequent Visitor must give two Business Days’ notice to the Contractor of its intention to
access the TG Project Site. Notice may be waived by the Contractor on request (acting
reasonably).

Access prior to Close-out

Where a permanent access way is to be provided as a Close-out Deliverable, the Contractor
must maintain any temporary access way to ensure that access is provided in accordance
with the Consent Conditions, until such time as the Independent Reviewer issues a Close-
out Certificate in respect of that Close-out Deliverable.

Safety of public

(& Members of the general public will not be allowed access on to the TG Project Site
except as set out in paragraph 11 to these Site Access Protocols and then (as
between the Contractor and the Transport Agency) at the Contractor’s sole risk.

(b)  Members of the general public will not be allowed access on to the Ecological
Protection Areas on Other Land except as set out in paragraph 11 to these Site
Access Protocols and then (as between the Contractor and the Transport Agency) at
the Contractor’s sole risk.

Communication protocols

10.

The Contractor and any Other Provider must comply with any communication protocols
required by the Base Agreement or the Consent Conditions, including the Communication
Plan.

Public access over TG Project Site

10.1

Overview

Set out below are the public and private access ways within the TG Project Site that will be
affected during Works Provisioning. Members of the public that require access through
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these access ways during Works Provisioning must do so only in accordance with
paragraphs 10.4 and 10.5 (as applicable).

10.2  Public access ways

The following are the access ways that provide access to the public, and are within the TG
Project Site:

(@) State Highways 1 and 58;

(b)  all existing walking, cycling and horse-riding tracks within Battle Hill Farm Forest Park
and Belmont Regional Park;

(c)  the existing joint pedestrian and cycle track under the SH58 Interchange;

(d)  all existing walking, cycling and horse-riding tracks within Mount Wainui and
Akatarawa Forest Park; and

(e) the existing roundabout at MacKays Crossing giving access to Emerald Glen Road
and Waterfall Road (which is the primary access to numerous lifestyle/rural properties
between MacKays Crossing and Paraparaumu).

10.3  Private access ways

The following are the private properties that require access over the TG Project Site prior to
Works Completion:
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10.4  Protocol for access through roads and roadside walkways

(@) Access will be provided to State Highway and local road traffic passing through the TG
Project Site as far as practicable. From time to time as the construction progresses,
the Contractor will have the need to restrict access to the public for safety reasons.

(b)  When itis identified that the risk to the public requires access to be restricted, the
Construction Traffic Management Plan (CTMP) will inform on how and when access
can be restricted.

(c)  The implementation of specific access restrictions will be detailed in approved Site
Specific Traffic Management Plans (SSTMP). SSTMPs will be developed by the
Contractor and submitted for approval by the relevant Road Controlling Authority.
Details in SSTMPs will include

0] locations of restrictions;
(i)  detour routes;

DOC REF 16751964_14
Site Access Protocols — Prior To Works Completion 37



Execution Version

(i)  operating times when access is restricted;
(iv)  communication and advertising requirements; and
(v)  contact information.

(d)  On-going communication with the public will be undertaken in accordance with both
the Communication Management Plan (CMP) and Construction Traffic Management
Plan (CTMP). This will include newspaper and newsletter advertising of upcoming
construction activities and closures. In addition, specific consultation as detailed
within Consent Conditions NZTA.14 and NZTA.24 will be carried out.

(e)  Where practicable, physical barriers and separation will be used to ensure public is
not put at risk to construction hazards. Detours on roading networks will be sign
posted to COPTTM standards.

10.5 Protocol for access through other public accessways

(@) Public access along tracks in the Battle Hill Farm Forest Park, Belmont Regional Park,
Mount Wainui Forest Park and Akatarawa Forest Park will require intermittent
restrictions until Service Commencement.

(b)  For short term closures where access is unavailable for a period less than three
months, consultation, notification and communication of restrictions will be carried out
in accordance with the CTMP and CMP. In addition, signs will be erected to notify
track users of the access restrictions. Signs will be erected at locations where
alternative routes exist.

(c)  For restrictions where a closure is to be in place for a period of longer than three
months, a SSTMP will be prepared. The SSTMP will be prepared following
consultation with GWRC, Tararua Tramping Club, Battle Hill Eventing Mana Cycle
Club. Matters arising from this consultation will be addressed as reasonably as
practicable within the SSTMP. The SSTMP is to be approved for use by the WRC.

(d)  The SSTMP will specifically deal with:

0] providing signage at an appropriate starting point on the track explaining the
nature of any access changes, such that it makes it easy for the user to make a
decision about whether to continue along the track;

(i) measures to maintain, where practicable, safe and clearly sign-posted
alternative tracks around the construction works; and

(i)  measures to provide for the shortest and most convenient detours that are
reasonably practicable.

10.6  Protocol for access through private access ways

(&) If an access protocol exists in the Third Party Property Agreement for a private
property, this will be observed by the contractor when varying access to a property.

(b)  Where no access protocol is included in the Third Party Property Agreement the
minimum requirements will be:

0] the Contractor will ensure reasonable practicable access is maintained to the

property during works provisioning;
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(i) the Contractor will provide regular updates to landowners/tenants of upcoming
construction works by way of a newsletter;

(i) provided a minimum 48 hours written notice when access to the affected
landowner or tenant’s property is temporarily unavailable; and

(iv)  the Contractor will provide affected landowners/tenants with a 24 hour toll free
number to contact the project if they have any queries.

(c) The CTMP and the SSTMP prepared in accordance with the Consent Conditions will
make allowance for access to these properties without conflict with construction
vehicles. Physical barriers will delineate private access ways from the construction
site.

11. Public access over Ecological Protection Areas

11.1  Overview
Set out below are the public access ways within the Ecological Protection Areas located on
Other Land that will be affected during Works Provisioning. Members of the public that
require access through these access ways during Works Provisioning must do so only in
accordance with paragraph 11.3.

11.2  Public access ways
The existing walking, cycling and horse-riding tracks within Battle Hill Farm Forest Park and
Belmont Regional Park that provide access to the public, and are within the Ecological
Protection Areas.

11.3  Protocol for access through public access ways

(@) Public access along tracks in the Regional and Forest Parks will require intermittent
restrictions during the construction period.

(b)  For short term closures where access is unavailable for a period less than three
months, consultation, notification and communication of restrictions will be carried out
in accordance with the CTMP and CMP. In addition, signs will be erected to notify
track users of the access restrictions. Signs will be erected at locations where
alternative routes exist.

(c)  For restrictions where a closure is to be in place for a period of longer than three
months, a SSTMP will be prepared. The SSTMP will be prepared following
consultation with GWRC, Tararua Tramping Club, Battle Hill Eventing Mana Cycle
Club. Matters arising from this consultation will be addressed as reasonably as
practicable within the SSTMP. The SSTMP is to be approved for use by the WRC.

(d)  The SSTMP will specifically deal with:

0] providing signage at an appropriate starting point on the track explaining the
nature of any access changes, such that it makes it easy for the user to make a
decision about whether to continue along the track;

(i) measures to maintain, where practicable, safe and clearly sign-posted
alternative tracks around the construction works; and
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measures to provide for the shortest and most convenient detours that are
reasonably practicable.
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Appendix 4: Site Access Protocols — Following Works Completion

1. Scope and application

(@)

(b)

(©

These Site Access Protocols describe how the Contractor will meet certain of its
obligations under this Agreement following Works Completion and during the
Operating Term, including with respect to access to and egress from the TG Project
Site and the Ecological Protection Areas and compliance with all health and safety
obligations on the TG Project Site.

These Site Access Protocols:
0] must be read in conjunction with the Operational Health and Safety Plan; and
(i) are subject to the Third Party Interface Protocols.

Notwithstanding anything in these Site Access Protocols, but without prejudice to
clause 7.6 (Transport Agency'’s obligations to Contractor), clause 14.4 (Co-ordination
with other contractors) and Part 11 (Events) of the Base Agreement, nothing in these
Site Access Protocols shall in any way reduce, limit, restrict or affect:

0] any of the Transport Agency’s rights under the Agreement; or

(i)  any of the Contractor’s obligations under this Agreement, including, without
limitation, the requirements set out in clause 22.2 (Contractor’s conduct on TG
Project Site) of the Base Agreement.

2. Transport Agency access

(@)

(b)

The Contractor must provide the Transport Agency with access to enable the
Transport Agency to effectively exercise its rights under the Agreement and, in
particular, the Contractor must provide the Transport Agency access to the TG Project
for the conduct of any Asset Survey under clause 33 (Asset Surveys) of the Base
Agreement.

To the extent that the exercise of the Transport Agency’s access rights under the
Base Agreement and these Site Access Protocols impacts on the Contractor’s ability
to meet the Availability Criteria, any relief will be addressed in accordance with
Schedule 13 (Performance Regime) to the Base Agreement and the Lane Closure
Protocols.

3. Access prior to Close-out

Where a permanent access way is to be provided as a Close-out Deliverable, the Contractor
must maintain any temporary access way to ensure that access is provided in accordance
with the Consent Conditions, until such time as the Independent Reviewer issues a Close-
out Certificate in respect of that Close-out Deliverable.
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4. Public access
4.1 Overview
Set out below are the public and private access ways within the TG Project Site and the
Ecological Protection Areas that will exist following Works Completion. Members of the
public that require access through these access ways following Works Completion must do
so only in accordance with paragraphs 5 (Protocol for access through public access ways)
and 6 (Protocol for access through private access ways) of this Appendix (as applicable).
4.2 Public access ways over TG Project Site
(& The following are the access ways that provide access to the public, and will be
located within the TG Project Site following Works Completion:
0] The TG Roads;
(i) part of the Public Access Track;
(i) part of State Highways 1 and 58;
(iv)  parts of the walking, cycling and horse-riding tracks within Battle Hill Farm
Forest Park and Belmont Regional Park;
(v)  parts of the walking, cycling and horse-riding tracks within Mount Wainui and
Akatarawa Forest Park;
(vi)  the joint pedestrian and cycle track under the SH58 Interchange; and
(vii) the existing roundabout at MacKays Crossing giving access to Emerald Glen
Road and Waterfall Road (which is the primary access to numerous
lifestyle/rural properties between MacKays Crossing and Paraparaumu).
(b)  These access ways and the extent to which they fall within the TG Project Site
following Works Completion are identified on the TG Site Plans.
4.3 Public access ways over Ecological Protection Areas
The walking, cycling and horse-riding tracks within Battle Hill Farm Forest Park and Belmont
Regional Park that provide access to the public and are located within the Ecological
Protection Areas.
4.4 Private access ways over TG Project Site

The following are the private properties that require access over the TG Project Site
following Works Completion:

DOC REF 16751964_14
Site Access Protocols — Following Works Completion 42



Execution Version

DOC REF 16751964_14
Site Access Protocols — Following Works Completion




Execution Version

DOC REF 16751964_14
Site Access Protocols — Following Works Completion




Execution Version

DOC REF 16751964_14
Site Access Protocols — Following Works Completion




Execution Version

DOC REF 16751964_14
Site Access Protocols — Following Works Completion




Execution Version

5. Protocol for access through public access ways
51 TG Roads

The Contractor shall provide the public access through the TG Roads in accordance with the

Base Agreement and in particular Part 6 (General Terms relating to Services) and Part 10

(Operational Services) of the Base Agreement and Schedule 12 (Service Requirements) and

Schedule 13 (Performance Regime).

5.2 Public Access Track

(&) The Contractor shall provide the public access through the Public Access Track as
provided for in accordance with paragraph 15 (Maintenance and public access track)
of Schedule 11 (Works Requirements) and paragraph 15 (Maintenance and public
access track) of Schedule 12 (Service Requirements) and in accordance with the
protocol set out in paragraph 5.2(b).

(b)  Public access along the Public Access Track may require intermittent restrictions for
maintenance and/or repair works or incidental management. Any such temporary
access restriction will be communicated to the public via:

0] providing signage at an appropriate starting point in the track explaining the
nature of any access restrictions, such that it makes it easy for the user to make
a decision about whether to continue along the track;

(i) measures to maintain, where practicable, safe and clearly sign-posted
alternative tracks around the maintenance or repair works; and

(i)  measures to provide for the shortest and most convenient detours that are
reasonably practicable.

5.3 Other public access ways

Public access along the other public access ways may require intermittent restrictions for
maintenance and/or repair works or incidental management. Any such temporary access
restriction will be communicated to the public via:

(&) providing signage at an appropriate starting point in the track explaining the nature of
any access restrictions, such that it makes it easy for the user to make a decision
about whether to continue along the track;

(b)  measures to maintain, where practicable, safe and clearly sign-posted alternative
tracks around the maintenance or repair works; and
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(c) measures to provide for the shortest and most convenient detours that are reasonably
practicable.

6. Protocol for access through private access ways

(@) The Contractor shall provide the public access through the private access ways as
provided for in accordance with paragraph 27 (Property Agreements) of Schedule 11
(Works Requirements) and paragraph 26 (Third Party Property agreements) of
Schedule 12 (Service Requirements) and in accordance with the following protocol:

0) if an access protocol exists in the Third Party Property Agreement for a private
property, this will be observed by the contractor when varying access to a
property; and

(i)  where no access protocol is included in the Third Party Property Agreement the
minimum requirements will be:

(A) the Contractor will ensure reasonable practicable access is maintained to
the property during the Operating Term; and

(B)  the Contractor will provide a minimum 48 hours written notice when
access to the affected landowner or tenant’s property is temporarily
unavailable or restricted. Such notice will include a toll free contact
number the affected landowners/tenants may use if they have any
queries.
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This Agreement is made on Z 5 Qc/b(-ﬂ 2014

between (1)  Wellington Regional Council {Owner)

and (2) New Zealand Transport Agency {Transport Agency)
introduction

A. The Owner is the registered proprietor of the Land.

B. The Land is classified as a Recreation Reserve under the Reserves Act 1977,

C. In compliance with the Consent Conditions, the Transport Agency wishes to undertake

certain ecological protection and mitigation works on the Ecological Protection Areas.

D, In order to protect and preserve these Ecological Protection Areas in perpetuity, the Owner
has agreed to grant the Transport Agency an encumbrance over the Land on the terms and
conditions set out in this Agreement.

It is agreed

1. Definitions and Interpretation

1.1 Definitions
In this Agreement unless the context requires otherwise or a contrary intention is expressed:

Agents include the Transport Agency's employees, contractors, surveyors, engineers,
consultants, licensees and invitees;

Agreement means this agreement and includes all the schedules;

Business Day means a day that is not a Saturday, Sunday or statutory holiday in
Wellington;

Consent Conditions means the conditions set out in the Final Report and Decision of the
Beard of Inquiry into the Transmission Gully Proposal;

Ecological Protection Area means the Ecological Protection Area shown on the
Ecological Protection Area Plan attached as Schedule 1;

Ecological Protection Works means the works described in paragraph 5 of the
Encumbrance Instrument;

Encumbrance Instrument means the Encumbrance Instrument attached as Schedule 2 (as
it may be subsequently amended by agreement between the Owner and the Transport
Agency or as may he required to put the Encumbrance Instrument in registrable form);

Investigations means the inspections, appraisals, evaluations and surveys (including
placing survey pegs or markers on the Land); and

DOC REF 16674249_%
Agreement Grant of Encumbrance 1



BELL GULLY

Land means the land described in unique identifier 510286 (Wellington Registry) and having
an area of 1025.0082 hectares being legally described as Section 2-3 Survey Office Plan
36635 and Section 4-6 Survey Office Plan 36636 and Section 7-10 Survey Office Plan
36637 and Section 3 Survey Office Plan 368657,

1.2 Interpretation
In this Agreement unless the context requires otherwise or a contrary intention is expressed:
(@) words importing a gender include all other genders;
(b)  words in the singular number include the plural and vice versa,
(cy reference to the Transport Agency includes its successors and assigns and except
where inconsistent with the context, includes the Transport Agency’s Agents;
(d) reference to the Owner includes the Owner's executors, administrators, successors
and permitted assigns;
(e} reference to a party will mean reference to a party to this Agreement;
(f) any provision of this Agreement to be performed by two or more persons shall bind
those persons jointly and severally;
{g) the illegality, invalidity or unenforgeability of any provision in this Agreement will not
affect the legality, validity or enforceability of any other provision;
(h} the use of the word “includes” when introducing an example does not limit the
meaning of the words to which the example relates;
0 headings in this Agreement are included for ease of reference only and will not affect
the construction or interpretation of this Agreement; and
0 the references in the Encumbrance Instrument o the terms Encumbrancer and
Encumbrancee refer respectively to the Owner and the Transport Agency.
1.3 Business Day
If anything under this Agreement is required at a time and to be completed on a day that is
not a Business Day then it will be deemed to be required to be completed at the same time
on the next Business Day.
2. Agreement to Grant Encumbrance
2.1 Grant

In consideration of the Transport Agency undertaking the Ecological Protection Works (such
works being consistent with sections 53 (1) (a) and 94 (1) (d) and (i) of the Reserves Act
1977), the Owner agrees to grant the Transport Agency an encumbrance over the Ecological
Protection Area on the terms and conditions set out in this Agreement and the Encumbrance
Instrument.

DOC REF 16674248 _1
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Form E

Encumbrance instrument

(Section 101 Land Transfer Act 1952)

Affecled instrument Identifier All/part Area/Description of part or stratum
and type (if applicable)

Encumbrancer

Wellington Regional Council

Encumbrancee

New Zealand Transport Agency

Estate or interest to be encumbered Insert e.q. Fee simple; Leasehold in Lease No. etc.

Encumbrance Mamorandum Number

N/A

Nature of security State whether sum of maney, annuity or rentcharge and amount

Encumbrance Delete words in { ], as appropriate

The Encumbrancer encumbers for the benefit of the Encumbrancee the land in the above computer register(s) with
{he above sum of maney, annuity or rentcharge, to be raised and paid in accordance with the terms set out in the
Annexure Schedule(s) and so as to incorporate in this Encumbrance the terms and other provisions set out In the
Annexure Schedule(s) for the better securing to the Encumbrancee the payment(s) secured by ihis Encumbrance, and
compliance by the Encumbrancer with the terms of this encumbrance.

DOC REF 16674249_1
Land and lalerests
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Terms

1 Length of term: See paragraph 2 of the Annexure Schedule.

2 Payment dale(s): See paragraph 3 of the Annexure Schedule.

3 Rate(s) of interest: |

4 Event(s) in which the sum, annuity or rentcharge becomes payable: See paragraph 3 of the Annexure Schedule.

5 Eveni(s) in which the sum, annuity or rentcharge ceases to be payable: See paragraph 3 of the Annexure Scheddle.

Covenants and conditions Continue in Annexure Schedule(s), if required

See attached annexure schedule

Modification of statutory provisions Continue in Annexure Schedule(s), if required

See attached annexure schedule

DOC REF 18674249 1
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BELL GULLY

Form E

Encumbrance instrument

(Section 101 Land Transfer Act 1952)

Affected insirument Identifier Alipart Area/Description of part or stratum
and type (if applicable)

Encumbrancer

Her Majesty the Queen

Encumbrancee

New Zealand Transport Agency

Estate or interest to be encumbered Insert e.g. Fee simple; Leasehold in Lease No. elc.

Encumbrance Memorandum Number

N/A

Nature of security State whether sum of money, annuity or rentcharge and amount

Encumbrance Delete words in [ ], as appropriate

The Encumbrancer encumbers for the benefit of the Encumbrancee the fand in the above computer register(s) with
the above sum of money, annuily or rentcharge, to be raised and paid in accordance with the terms set cut in the
Annexure Schedule(s) and so as 1o incorporate in this Encumbrance the terms and other provisions set out in the
Annexure Schedule(s) for the better securing o the Encumbrancee the paymeni(s) secured by this Encumbrance, and
compliance by the Encumbrancer with the terms of this encumbrance.

DOC REF 16674256_1 3 i
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Terms

1 Length of term: See paragraph 2 of the Annexure Schedule.

2 Payment date(s): See paragraph 3 of the Annexure Schedule.

3 Rate(s) of interest; -

4 Event(s} in which the sum, annuity or rentcharge becemes payable: See paragraph 3 of the Annexure Schedule.

5 Event(s) in which the sum, annuity or rentcharge ceases to be payable: See paragraph 3 of the Annexure Schedule.

Covenants and conditions Continue in Annexure Schedule(s), if required

See attached annexure schedule

Modlification of statutory provisions Continue in Annexure Schedule(s). if required

See attached annexure schedule
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DEED dated &157 4( \j 2014

PARTIES

KIWIRAIL. LIMITED ("KiwiRail")

NEW ZEALAND TRANSPORT AGENCY ("Grantee")

iINTRODUCTION

A. NZRC is a statutory corporation established under the New Zealand Railways Corporation
Act 1981 ("NZRC Act").

B. Pursuant to the NZRC Act, NZRC is responsible for and controls the right to grant
interests in property vested in the Crown for railway purposes.

C. By the Core Lease, the Crown and NZRC has granted KiwiRail a lease of New Zealand’s
railway estate, including the Premises. KiwiRail holds the lessee's interest under that
lease.

D. By deed of grant dated 14 May 2004 between Tranz Rail Limited and Transit New
Zealand and numbered Grant 60806 ("Grant”) Tranz Rail granted to Transit the right to
use and locate certain infrastructure on that part of the railway estate situated at McKay's
Crossing, Paekakariki at approximately 42.120 kilometres on the railway metreage and as
is more particularly shown shaded in blue on the plan attached to this Deed (“Land”) upon
the provisions contained in the Grant.

E. The Grant provides that the Annual Fee payable for the Land is ten (10) cents.

F. TranzRail's interest in the Grant is now vested in KiwiRail and Transit's interest is vested
in the Graniee.

DEED

The parties agree that the Grant shall be varied in the following manner:

1.

Installation of additional infrastructure by the Grantee: KiwiRail will permit the
Grantee to install a road overbridge and off ramp (Addifional Infrastructure) on the Land.
The developments and approvals provisions in the Grant will apply to the construction,
maintenance and removal of the Additional Infrastructure. The additional infrastructure
shall be located on the Grant Area shown outlined in yellow on the plan supplied by
KiwiRail and attached to this deed of variation and Drawing TG-DRG-ALL-PW-2002
supplied by the Grantee and likewise attached to this deed.

Grant Fee associated with additional infrastructure: In consideration for kiwiRail's
entry into this deed of variation, the Grantee shall pay:

a. alump sum payment of $17,226 plus GST for the initial fixed term expiring on 29
July 2049 payable within 14 days of the date of this deed;

b. Thereafter an annual payment determined in accordance with clause 3 of this deed
of variation in relation to subsequent years of the Term. The Annual Fee will be
varied in accordance with clause 3 of this deed of variation and will be paid
annually and in the manner provided in the Grant.

MeKay's Crossing — variation of Grant



3. Grant fee reviews: The Grant Fee will be reviewed on each Review Date (being 30 July
2049 and each 10 year anniversary of that date) with such reviewed grant fee to be
determined in accordance with the following formula:

A =B x (C/D)
Where:
A is the new Grant Fee.
B is the Grant Fee payable immediately prior fo the Review Date.
C is the figure at which the CPI stood immediately prior to the relevant Review Date.

D is the figure at which the CPI stood immediately prior fo the previous Review Date or 30
July 2048 (whichever is the later),

provided that;

a. C/D shall never be less than 1.00.

b. On the first Review Date (being 30 July 2049) the Grant Fee payable immediately
prior to the Review Date is agreed to be $3,608.

¢. In the event that there has been no increase in the CPI, there shall be no
adjustment to the Grant Fee.

4. Compliance with Grant: Except as provided by this Deed, KiwiRail and the Grantee
covenant that they shall comply with the obligations imposed on them under the Grant as if
those obligations had been repeated in full herein with such modification only as necessary
to make them applicable to this deed.

5. Term: The ferm of the grant is amended to a fixed term expiring on 29 July 2049 during
which fixed term clause 2 (a) of the Grant shall nof apply and KiwiRail shall not reguire the
Grantee to remove the overbridge or supports. From 30 July 2048 the term shall be one
{1} year and from year to year unless or until terminated in accordance with the Grant.

6. Grantee: Reference to the Grantee shall include the Grantee’s lessee’s and coniractors,

7. Confirmation: In all other respects the provisions of the Grant are confirmed.

8. Costs: The Grantee shall pay KiwiRail's costs of and incidental to the preparaticn and
execution of this Deed and counterpart copy. The Grantee shall pay Kiwirail's reasonable
costs of any alteration or addition to the railway necessitated by the Grantee's additional
infrastructure described in clause 1 of this deed, including any incidental costs associated
with such alteration or addition. Kiwirail will provide an estimate of such costs as part of
assessing the Grantee's detailed plans and specifications under clause 1 (b) of the Grant.

Mclay's Crossing — variation of Grant
























SCHEDULE 1

REFERENCE SCHEDULE

ITEM 1

Land:

The railway land identified outlined in red on plan
G89313/1-1:
A copy of which is attached at Schedule 3.

ITEM 2

Grant Area:

Means that part (or those parts) of the Land more
pariicularly shown in outlined in yellow on the plan
attached at Schedule 3 supplied by KiwiRail and
Drawing TG-DRG-ALL-PW-2007 supplied by NZ
Transport Agency.

ITEM 3

Term:

A period of thirty five (35) years and thereafter on
an annually renewable basis subject to earlier
expiry or termination in accordance with the
provisions of this agreement.

ITEM 4

Commencement Date:

The date of this agreement

ITEM &

Expiry Date

The initial term is for thirty five (35) vears (Initial
Term) and thereafier on an annually renewable
basis subject to earlier expiry or termination in
accordance with the provisions of this agreement.

ITEM 6

Grant Fee:

An initial payment of $27,226plus GST for the
Initial Term.

Thereafter a further payment determined in
accordance with clause 4.1 in relation to the
subsequent years of the Term.

ITEM 7

Grant Fee payment
frequency:

The initial payment in ltem 6 is payable within 14
days of the Commencement Date. Any further
payments under ltem 6 are payable annually in
advance, unless otherwise agreed.

ITEM 8

Review Date

30 July 2049 and each 10 year anniversary of that
date.

ITEM 8

Default interest Rate:

5% per annum above the Bank of New Zealand's
prime overdraft rate.

ITEM 10

Minimum Public Risk
Cover;

$10,000,000 or such greater amount as may be
required from time to time by KiwiRail.

ITEM 11

Purpose:

The right to construct and thereafter maintain and
operate as part of the Grantee's State Highway
Network a road bridge structure over the railway

2498384 v1




land at Kenepuru between the 16.46Ckm and
16.490km on the North Istand Main Trunk Line

ITEM 12

Grantee's Works:

To erect, and construct a road overbridge structure
(Structure) on railway land between the 16.460
and the 16.490km on the North [sland Main Trunk
Line at Kenepuru

2496384 vi




SCHEDULE 2

1.1

2496384 vi

OPERATIVE PROVISIONS
INTERPRETATION
In this Agreement unless the context indicates otherwise:
Definitions:
"Authority” means and includes every governmental, iocal, territorial and statutory
authority having jurisdiction or authority over the Land, the Grant Area or any part of i,

or its use;

"Building Act" means the Building Act 2004 and "Building Work™ has the meaning
given in the Building Act;

"Commencement Date" means the date set out in Schedule 1;

"Core Lease" means the Memorandum of LLease dated 20 December 1991 entered into
between the Crown and NZRC (as lessor), and New Zealand Rail Limited (as lessee),
as varied from time to time before the date of this Agreement;

“GPI” means the Consumer Price Index for New Zealand published quarerly by
Stiatistics New Zealand (or, if it ceases to exist, such index as most closely approximaies
the same);

“Crown” Her Majesty the Queen in Right and New Zealand acting by and through her
Ministers of Finance and State Owned Enterprises;

"Default Interest Rate" means the rate set out in Schedule 1;

"Grant Area" means the area specified in Schedule 1 and shown on the plan attached
at Schedule 3;

"Grantee" means the Grantee, its successors and permitted assigns together with the
Grantee’s servants, agents, employees, workers, lessees, invitees and contractors with
or without vehicles, machinery or equipment;

"Grantee's Property" means all equipment, chatels, pariitions and fixtures and fittings
installed by the Grantee in the Grant Area;

"Grantee's Works" means the works to be erected or constructed by the Grantee on or
within the Grant Area as described in Schedule 1, such works being necessary or
desirabte for the Grantee's use and enjoyment of the Grant Area for the Purpose;

"Grant Fee" means the amount set out in Schedule 1;

"GST" means tax levied under the Goods and Services Tax Act 1985 and includes any
tax levied in substitution for that tax;

"KiwiRail" means KiwiRail Limited and includes KiwiRail's successors and assigns;
"Land" means all that land described in Schedule 1;

“NZRC” means the New Zealand Railways Corporation;
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"Purpose" means the purposes for which the Grantee shall be entitled to use the Grant
Area specified in Schedule 1;

“Railway Infrastructure” shall adopt the meaning given {o that term in the Railways Act
2005;

"Review Dates" means the dates set out in Scheduleq;

"Structure" means any structure constructed or erected on or within the Grant Area
pursuant to the Graniee's Works, including any supportts incidental to such structure;

"Term" means the term of this Agreement specified in Schedule 1; and

"Working Day" means any day of the year other than Saturdays, Sundays, the
provincial anniversary as observed in Auckland, Wellington and the province where the
Land is situated, Waitangi Day, Good Friday, Easter Monday, Anzac Day, the
Sovereign's birthday, Labour Day and any day in the period commencing 24 December
and ending on 5 January the next year (both days inclusive).

Building Act: The terms "building code”, "building consent”, "building work" and "code
compliance certificate” have the meanings given fo those ferms in the Building Act.

Defined Expressions: Expressions defined in the main body of this Agreement have
the defined meaning in the whole of this Agreement including the background.

Headings: Section, clause and other headings are for ease of reference only and do
not form any part of the context or affect this agreement's interpretation.

Negative Obligations: Any obligation not fo do anything includes an obligation not to
suffer, permit or cause that thing to be done.

Persons: References {o persons include references to individuals, companies,
corporations, partnerships, firms, joint ventures, associations, trusts, organisations,
governmental or other regulatory bodies or authorities or other eniities in each case
whether or not having separate legal personality.

Plural and Singular; Singular words include the plural and vice versa.

Sections and Clauses: References to sections and clauses are references to this
Agreement's sections and clauses.

Statutes and Reguiations: References {o a statute include references to regulations,
orders, rules or notices made under that statuie and references to a statute or regulation
include references to all amendmenis fo that statute or regulation whether by
subsequent statute or otherwise.

Implied Terms excluded: To the fullest extent permitted by law the implied provisions
of the Property Law Act 2007, Land Transfer Act 1952 and the Land Transfer
Regulations 2002 are expressly excluded from this Agreement.

GRANT OF RIGHT

Grant of Right for Term: KiwiRail grants to the Grantee the right {o use the Grant Area
for the Purpose during the Term, upon payment of the Grant Fee and subject 1o the
terms, covenants, conditions herein contained or implied and the provisions of section
35 of the New Zealand Railways Corporation Act 1981 and the Railways Act 2005. The
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Grantee accepis those rights and covenants with KiwiRail to observe and perform the
terms and stipulations set out in this Agreement.

PAYMENT OF GRANT FEE

Payment: The Graniee must, during the Term, pay fhe Grant Fee fo KiwiRail in the
frequency specified in Schedule 1, in full without any deduction or set-off. The Grant
Fee and any other payments to be made under this Agreement shall be paid to KiwiRail
by direct bank payment or as KiwiRail may direct.

Default interest: If the Grantee fails to pay any instalment of the Grant Fee or any
other money payable under this Agreement for 10 Working Days after the due date for
payment or the date of KiwiRail's demand, if there is no due date, then the Grantee must
pay cn demand interest at the Default Interest Rate on the money unpaid from the due
date or the date of KiwiRail's demand (as the case may be) down to the date of
payment.

GRANT FEE REVIEWS

Review of Grant Fee: The Grant Fee will be reviewed on each Review Date with such
reviewed grant fee to be determined in accordance with the following formula:

A =B x (C/D})
Where:
A is the new Grant Fee.
B is the Grant Fee payable immediately prior to the Review Date.
C is the figure at which the CPJ stood immediately prior to the relevant Review Date.

D is the figure at which the CP| stood immediately prior to the previous Review Date or
30 July 2048 (whichever is the later),

provided that:
(a) C/D shall never be less than 1.00.

(b) On the first Review Date (being 30 July 2049) the Grant Fee payable
immediately prior to the Review Date is agreed to be $3,608.

In the event that there has been no increase in the CPI, there shall be no adjustment to
the Grant Fee.
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GRANTEE'S WORKS

Construction: The Grantee shall not proceed with construction or ersction of the
Grantee’'s Works inciuding any Structure untii and unless:

(a)

(b)

©

(d)

KiwiRail has provided written approval for such construction or erection of the
Grantee's Works, including (where relevant):

0] the location of any Structure; and
(i) the required clearances above railway lines.

the Grantee has submitted to KiwiRail detailed plans and specifications of the
Graniee's Works including any Structure {including plans and specifications for
any temporary Structure) duly certified by a Civil Engineer with at least 5 years'
current and confinuous standing in the engineering profession; and

the Grantee has made payment fo KiwiRail of KiwiRail's reasonable costs for
appraising and approving such plans and specifications.

the Grantee has made payment to Kiwirail of Kiwirail's reasonable costs of any
alteration or addition to the railway necessitated by the Grantee’s Works
including any incidental costs associated with such alteration or addition.
Kiwirail will provide an estimaie of such costs as part of assessing the
Grantee’s detailed plans and specifications under clause 5.1(b) above.

General Approvals for Structural alterations: The Graniee may not make any
alterations to the Grantee's Works (including any Structure forming part of the Grantee's
Works), or construct any building, undertake any excavation or earthmoving on the
Grant Area without the written consent of KiwiRail which may be granied or withheld in
KiwiRail's absolute discretion.

Building Work: In addition fo the provisions of clause 5.1, the Grantee must;

(a)

not carry out any Building Work on the Grant Area without first cbtaining all
building consents required io enable that Building Work to be lawfully carried
oui. If KiwiRail is as owner of the land required to provide its consent {o the
relevant Authority to enable such building consent o be obtained, then such
cansent shall, if provided, be solely for the purposes of enabling the building
consent to be obtained and shall not be taken as being approval pursuant fo
clause 5.1(a);

carry out all Building Work strictly following the building code and the building
consenis issued for that Building Work (including conditions of those consents),
and only while the building consents for that Building Work are cutrent and
otherwise in strict compliance with all conditions and requirements imposed by
KiwiRail as part of providing its approval under clause 5.1(a}, including without
timitation obtaining a Permit to Enter from the applicable Area Manager's Office
together complying with the associated health and safety requirements;

comply immediately with all notices issued by any Authority relating fo any
Building Work carried out by the Grantee;
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(=) obtain a code compliance ceriificate for any Building Work carried out by the
Grantee on the Grant Area immediately on completion of that Building Work;
and

{e) not do or allow anything to be done (including any Building Work) which would

he a breach of any obligation under the Buiiding Act, or which would constitute
an offence under the Building Act.

Indemnity: Subject always to clause 14.2, the Grantee indemnifies KiwiRail against all
notices, calls, orders, liabilities, actions, claims, demands, losses, proceedings,
damages, costs (including legal costs) and expenses of any kind:

(a) imposing a liability on KiwiRail;
(b} suffered or incurred by KiwiRail; or
(c} for which KiwiRail is or may become liable,

arising from a breach by the Grantee or any person for whom the Grantee is
responsible, of any obligations under the Building Act.

Responsibility: Nofwithstanding the provisions of clause 5.1, the Grantee
acknowledges that the Grantee shall be solely responsible for the erection, construction
and materials comprised in the Grantee's Works and for the design and safety of the
Grantee's Works, the Structures and any associated temporary works.

Supervision of works: Following satisfaction of the requirements in clause 5.1, the
Grantee shall complete the Grantee's Works at the Grantee's sole cost in accordance
with the provisions of clause 5.3 (where relevant) and to the entire satisfaction of
KiwiRail. KiwiRail shall be entifled to require that completion of the Grantee's Works
shall either in whole or part be supervised by KiwiRail's appointed railway personnel in
which case, the costs of such supervision shall be paid by the Grantee.

Commencement of works: Notwithstanding anything contained in this clause 5,
construction or erection of the Grantee's Works shall not commence until such time as
the Grantee has obtained a permit from KiwiRail to access the Grant Area for such
purpose.

No nuisance: In the course of construction or mainienance of the Grantee's Works, the
Grantee shall not unduly interfere with or obstruct any other iawful user of the Grant
Area or the Land and shall carry out all work expeditiously and on completion of the
work shail immediately restore the surface of any affected part of the Land or the Grant
Area as nearly as possible to its former state and condition at the Grantee’s sole cost
and expense.

KiwiRail not liable for damage: The Grantee:

(a) shall not hold KiwiRail liable for any accident or damage to the Graniee's
Works, any theft, loss or damage caused or sustained in any way to the Grant
Area or any Structures, equipment, fixtures, fittings and chattels installed or
located in the Grant Area, or any of the Grantee's equipment, Structures,
fixtures, fittings or chattels howsoever caused; and

(b) Subsequent to the initial 35 year term, must pay to KiwiRail the cost of
removing or making any alteration to the position of any part of the Grantee's
Works necessitated by any alieration or addition to the railway on the Land
including all infrastructure, structural and other features comprised in the
current or future operations of the railway on the Land.
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Grantee liable for damage: The Grantee shall pay KiwiRail the cost of repairing any
damage which may occur directly or indirectly to the railway, Railway Infrastructure, the
Land or the Grant Area caused as a resulf of any breakage of, or the existence or use of
the Grantee's Works, including any Structure.

LIMITATION ON RIGHTS

Security Interest: The Grantee must not grant or agree to grant any security interest
(as defined in the Personal Property Securities Act 1999) in or over its interest this
Agreement.

No Registration / Caveat: The Grantee acknowledges that this Agreement does not
create a registrable interest in the Grant Area or the Land and The Grantee must not
register a caveat over the title(s) fo the Land relating o the Grantee's interest under this
Agreement.

ASSIGNMENT

No assignment: The Grantee shall not, assign, transfer, or otherwise part with the
rights conferred on the Grantee under this Agreement or any part thereof without first
obtaining the written consent of KiwiRail.

GENERAL PROVISIONS RELATING TO GRANT

Use of the Grant Area: The Grantee shall use the Grant Area only for the Purpose set
out in this Agreement.

Compliance: The Grantee musi at all fimes comply with:

{a) alt statutes, ordinances, regulations, by-laws or other enactments affecting or
refating to the use of the Grant Area and with all requirements which may be
given by any Authority and all obligations and requirements exercised under
statute or regulation from time to time, including in compliance with the
requirements of all railway legislation;

(b) all statutes, ordinances, regulations, by-laws or other enactments governing
the design, erection, maintenance, use and construction of the Grantee's
Works, including any Structures and to submit to KiwiRail proof that any
necessary consent or approval required from the relevant Authority has been
obtained and continues to be held current including, but not limited to, consent
and compliance certificates as required pursuant to the Building Act 2004; and

(c) any rules or building regulations imposed by KiwiRail which apply to the
control, safe use, security and protection of, access to, use and occupation of,
improvements to and the operation of any equipment installed in the Grant
Area and the Land.

Compliance with easements: The Grantee shall perform and observe the obligations
of KiwiRail in connection with any easement of any kind for the time being affecting the
Grant Area (whether as dominant or servient tenement).

Access by Grantee: The Grantee shall only access the Grant Area in the manner pre-
approved by KiwiRail with such access being reasonable given the nature of the
Purpese for which the Grantee has been granted rights in respect of the Grant Area.
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Access by KiwiRail: KiwiRail reserves the right for KiwiRail, together with KiwiRail's
employees, agents, centractors and invitees to:

(a) pass and re-pass with or without materials or implements of any kind over the
Grant Area for the purpose of carrying out any works or inspections to railway,
Railway Infrastructure or the Grant Area; and

{b) KiwiRail reserves the right to be able to fix supporiing structures fo the
underside of the Structure in the event that KiwiRail considers that there is a
need to fix supporting structures {o the Structure for electrification purposes.

(c) erect, construct and maintain drainage pipes and other works including
telecommunications, electric power lines or cables on, over or within the Grant
Area together with any necessary supporis;

provided that KiwiRail wilt use all reasonable endeavours to ensure that:

(i) the location of these installations is acceptabie to the Grantee (acting
reascnably) and does not obstruct or hinder the Grantee's ability to
use the Grant Area for the Purpose; and

i) any access to or maintenance of these installations is carried out in
consultation with the Grantee and in accordance with any reasonable
timing, safety or other operational requirements of the Grantee fo
minimise any interference or incompatibility between the Purpose and
those installations or works; and

The Grantee will make no claim against KiwiRail on account of any such installations or
works.

No Interruption fo KiwiRail's Activities: The Grantee must not do or permit to be
done in the Grant Area anything which may become a nuisance, disturbance or
obstruction to KiwiRail.

Core Lease: The Grantee will comply with all of KiwiRail's obligations in the Core
Lease insofar as they relate to the Grant Area (other than the covenants for payment of
rent and other money under the Core Lease) as if all those obligations were set out in
this Agreement as obligations on the Grantee.

SPECIFIC PROVISIONS RELATING TO GRANTEE'S WORKS

Application: The following additional provisions shall apply where the Grantee's Works
are specified fo include such works.

Above Ground Structures

{(a) Clearances: The Grantee shall ensure that the Structure, the approaches
thereto and anything connected therewith shall be constructed so as to afford
clearances of not less than those approved under the provisions of clause 5.1
hereof.

(b) Rubbish Removal: The Grantee shall ensure that any rubbish deposited or
accumulated on the Grant Area is promptly and regularly removed. Should
KiwiRail be required to remove any such rubbish, all costs incurred will be paid
by the Grantee to KiwiRail upon demand.
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REPAIR AND MAINTENANCE

Maintenance: The Grantee shall be solely responsible for the cost of repairs and
maintenance to the Grantee's Works and shall, subject to the provisions of clause 10.2,
at all times keep and maintain the Grant Area and the Grantee's Works in and on the
Grant Area in good and substantial repair so as to ensure no loss, cost or damage shall
be caused to or suffered by KiwiRail as a result of any failure by the Grantee to keep the
Grantee's Works in such condition.

Access for maintenance and repairs: Prior to entering the Grant Area for the
purposes of carrying out any repairs or maintenance to the Grantee's Works, the
Graniee shall first obtain a permit to enter the Grant Area from KiwiRail. Any permit
granted by KiwiRail pursuant to this clause 10.2 shall be subject fo the provisions of
clause 5.6 in relation to supervision.

KiwiRail may undertake repairs: KiwiRaill may give notice in writing to the Grantee
requiring the Grantee within a reasonable time to repair, maintain or clean the Grant
Area, in accordance with the Grantee's liability under this Agreement. If the Grantee
fails to carry out any work or make good any damage in accordance with any such
notice within the time specified, KiwiRail may at all reasonable times enter the Grant
Area and (if applicable) the structures on the Grant Area bringing all necessary
equipment and materials and execute all or any of the required work or repairs as
KiwiRail shall think fit.

Recovery of Costs: In addifion to KiwiRail's other remeadies, KiwiRail shall be entitled to
recover from the Grantee all costs of such work or repairs pursuant to clause 10.3,
including all fees and expenses for inspecting the Grant Area and (if applicable) any
Structure, the issue of the nofice and all sums of money paid on account of any
insurance or indemnities or otherwise with respect to such work or repairs as a debt due
payable on demand together with interest at the Default Interest Rate.

INSURANCE
Public Risk Insurance: The Grantee must take out and keep current at all times during

the Term of this Agreement a public liability insurance policy with an amount of cover not
less than the Minimum Public Risk Cover, and which must include fiability for:

(a) damage to or destruction of:
(i} any Structures erected on or within the Grant Area; and
(i) all fixtures, fittings, chattels and equipment affixed to, located in or

installed in any Structures (including equipment owned by other
Grantees of KiwiRall, adjacent to or near the Grant Area); and

{b) losses, excluding consequential losses, damages and costs arising directly or
indirectly from any one or more of the following:

(i) any fire, explosion or other hazard emanating from the Grant Area;

(i) the use or operation of the Grant Area; and/or
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(i) any act or default of the Grantee or of any person for whom the
Grantee is responsible.

Global Public Risk Insurance: KiwiRail acknowledges that the public liability
insurance referred to in clause 11.1 is a global policy, and the Minimum Public Risk
Cover will be an aggregate level of cover, and neither will be specific fo the Grantee's
Works. The policy and cover will apply to all grants between the parties.

SUITABILITY OF GRANT AREA

Razil Use: KiwiRail does make any warranty or representation, express or implied, that
the Grant Area is or will remain suitable or adequate for the Purpose. All warranties as
to suitability and adequacy implied by law are expressly excluded to the fullest extent
permitted by law. The Grantee acknowledges that trains may pass without warning at
any time during the day or night and use of the Grant Area shall be at the sole risk of the
Grantee. Where the Purpose specified in this Agreement includes use of the Grant Area
as a right of way with or without a level crossing, such risk shall extend to all persons
using the Grant Area pursuant to the Grantee's rights under this Agreement.

Safety Measures: KiwiRail is not responsible for providing any safety measures to
protect the Grantee's Works including any Structure from water damage, fire, explosion,
storm, earthquake, hazard or potential hazard whether coming from inside the Grant
Area (including equipment installed in the Grant Area) or from outside.

TERMINATION AFTER INITAL TERM

Termination by either party: Subsequent to the expiry of the Initial Term, either party
may terminate this Agreement for any reason whatsoever at any time by giving the other
party twelve (12) calendar months' written notice of such termination.

Termination for breach by Grantee: Subsequent to the expiry of the Initial Term, if:

{(a) the Grantee fails to pay the Grant Fee or any other money payable under this
Agresment to KiwiRail for 10 Working Days after the date of KiwiRail's demand
for such payment;

(b) the Grantee fails to perform or observe any of the Grantee's other obligations
under this Agreement for a reasonable period of time taking into account the
nature of the breach and the process required to remedy such breach;

(c) the Grantee assigns or attempts to assign the Grantee's rights under this
Agreement, either in whole or part,

then KiwiRail may terminate this Agreement by notice in writing served on the Grantee
either immediately or at any later time.

Termination by KiwiRail - Public Requirement. The Grantee acknowledges that
subsequent to the expiry of the Initial Term, KiwiRail may terminate this Agreement upan
3 months' notice, where the Grant Area is required for public use for railways purposes.

No Compensation: In the event of termination of this Agreement under clauses 13.1,
13.2 or 13.3 from whatsoever cause, no compensation shall be payable to the Grantee.
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INDEMNITY

Indemnity by Grantee: Subject always to clause 14.2, the Grantee indemnifies
KiwiRail and NZRC from and against;

(a) any accident or injury to any person or for damage to any property arising out
of or caused or contributed to either directly or indirecily by the Structure, its
use or anything connected therewith or by any defect in the construction or
maintenance of the Structure, as a result of:

(i) the act or neglect of the Grantee or of any person for whom the
Grantee is responsible relating to the Structure or ifs use or operation
or any equipment installed in the Grant Area; or

(ii) the Grantee’s breach of, or failure to comply with, the Granfee's
obligations under this Agreement;

(b all costs (including legal costs) and expenses incurred by KiwiRail in taking
action to demand and/or recover any part of the Grant Fee or other money
payable by the Grantee under this Agreement; and

{c) all actions, proceedings, calls, costs {including legal costs), expenses, claims,
demands, damages, losses or liabilities of any kind suffered or incurred by
KiwiRail as a result of:

{i) the act or neglect of the Grantee or of any person for whom the
Grantee is responsible relafing to the use of the Grant Area (including
any Structure forming part of the Grantee's Works on the Grant Area)
or the use or operation of any equipment installed in the Grant Area;
or

(i the Graniee's breach of, or failure to comply with, the Grantee's
obligations under this Agreement;

and except to the extent caused by any act or omission by KiwiRail or NZRC.

The parties acknowledge and agree that, pursuant to regulation 14(2} of the Crown
Entities (Financial Powers) Regulations 2005 ("Regulations"), the Grantee cannot
provide indemnities without the consent of the Ministers holding responsibility for
transport and finance. Any indemnities provided for under this Agreement will not be
effective unless and until:

(a) the Regulations are amended to allow the Grantee to provide indemnities
without the consent of the Ministers; or

(b) consent from the Ministers is obtained.

Payment by Grantee: The Graniee must pay on demand ail amounts owing to KiwiRail
as a result of the indemnity contained in clause 14.1, together with interest on those
amounts at the Default Interest Rate caiculated on a daily basis from the date KiwiRail
notifies the Grantee that KiwiRail has actually suffered a loss in respect of that liability,
until the Grantee pays the relevant amount.

REMOVAL OF GRANTEE'S WORKS ON TERMINATION

Removal on Expiry or Termination: The Grantee must within a reasonable period of
time following the expiry of the Term or termination of this Agreement given the nature of
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the Graniee's Works and the Grantee’s Property remove all such Grantee's Works and
the Graniee's Property {including any Structures forming part of the Grantee's Works
and any other alterations or additions made to the Grant Area pursuant fo clause 5), and
repair any damage caused by that removal

Failure to Comply: If the Grantee fails fo comply with clause 15.1, KiwiRail may
remove the Graniee's Works (including Structures forming part of the Grantee's Works
and any other alterations or additions made 1o the Grant Area pursuant to clause 5), the
Grantee's Property and repair any damage caused by that removal and the Grantee
must pay to KiwiRail on demand all costs incurred by KiwiRall in doing go.

Removal by Grantee: Notwithstanding the provisions of clause 15.2, KiwiRail may
choose not to remove the Grantee's Works and the Grantee's Property, and then the
Grantee's Works and the Grantee's Property will become KiwiRail's property and
KiwiRail will not have to pay compensation for the Grantee's Works or the Graniee's
Property to the Grantee.

Disputes: For the avoidance of doubt, the parties agree that any disputes regarding the
operation of this clause 15 will be dealt with in accordance with the disputes resolution
procedure under clause 17.

COSTS
Costs: The Grantee must pay to KiwiRail on demand all reasonable costs (including

legal costs), charges and other expenses which KiwiRail may incur or for which KiwiRall
may become liable relating fo:

{a) Preparation of Agreement: the negotiation, preparation and execution of this
Agreement, any renewal of this Agreement and of any variation of this
Agreement;

{b) Grantee Fee Review: any documents evidencing a review of the Grant Fee;

{c) Remedying Breach: KiwiRail remedying the Grantee's breach of any term of

this Agreement;

{d) Exercise of Powers: KiwiRail's exercise or attempted exercise or enforcement
of any power, right or remedy conferred on KiwiRail by this Agreement; and

{e) Proposals: the consideration and approval (if given) of any proposals made to
KiwiRail by the Grantee in respect of any matter contemplated by this
Agreement {including costs incurred in employing consultants).

RESOLUTION OF DISPUTES

Disputes: If any dispute, difference or question arises betwsen the parties about:

(a) the interpretation of this Agreement;

(b) anything contained in or arising out of this Agreement;

(c) the rights, liabilities or duties of KiwiRail or the Grantee; or

(d) anything else relating to the relationship of KiwiRail and the Grantee under this

Agreement (including claims in tort as well as in contract),
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the parties may refer that matter to informal mediation, if both parties agree, having
regard {o the nature of the dispute or difference between themn and the potential delays
and costs which might arise if that matter is referred to arbitration.

Appointment of Mediator: The parties must try to agree on the mediater, who must be
a senior solicitor or barrister practising in the district in which the Land is situated. If
they cannot agree, the president or any vice-president for the time being of the district
law society for the place where the Land is situated (or his or her nominee) will nominate
the mediator on either party's application. The mediator's decision will be final and
binding on both parties.

Arbitration: If the parties do not agree fo refer the dispute, difference or question fo
mediation under clause 17.1 within 5 Working Days of that dispute, difference or
guestion arising, then it will be referred to the arbitration of a single arbitrator under the
Arbitration Act 1996.

Arbitrator: The parties must try to agree on the arbitrator. If they cannot agree, the
president or any vice-president for the time being of the New Zealand Law Society (or
his or her nominee) will nominate the arbitrator on either party's application,

Action at Law: The parties must go to arbitration under this section before they can
begin any action at law (other than an application for injunctive relief or debi collection).

NOTICES

Service of Notices: Any notice to be given by KiwiRail under this Agreement shall be
sufficient if the notice is signed in accordance with clause 18.2 and shall be validly given
if sent by letter or facsimile addressed to the Grantee at the Grantee's last known
residential or business address.

Signature of Notices: Any notice or document to be delivered or served under this
Agreement must be in writing and may be signed by:

(a) the party giving or serving the notice;

(b) any attorney, officer, employee or solicitor for the party serving or giving the
notice; or

{c) the solicitor or any director, officer, employee or any other person authorised

by that party to give or serve the nofice.

Time of Service: Any notice or other document will be freated as delivered or served
and received by the other party:

(a) on personal delivery;

{b) three Working Days afier being posted by prepaid registered post to the
addressee’s last known residential or business address in New Zealand; or

(c) on completion of an error free transmission, when sent by facsimile.

FIBRE OPTIC CABLE

Cable located on Land: Vodafone New Zealand Limited("Vodafone”) and KiwiRail
have certain ownership, access and other rights in respect of a fibre optic system
("System”) located on the Land by virtue of an agreement dated 28 September 1990
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("Fibre Optic Cable Agreement’). Where fuiure extensions tc the System are
constructed on or under the Land, Vodafone's and KiwiRail's rights under the Fibre
Optic Cable Agreement shall take precedence over the Grantee's rights under this
Agreement to the extent of any conflict, and the Grantee acknowledges that this
Agreement shall be subordinate to, and shall not dercgate from, those rights.

Graniee's covenants in respect of the cabie: The Grantee covenants and agrees:
(a) not to interfere with or disturb the System;

{b) not to do anything which might cause increased maintenance or operating
expenses of the System, or reduce the System’s efficacy;

{c) to the extent permitted by law and subject to clause 14.2, to indemnify
Vodafone and KiwiRail for any liability, claim, damage or less arising out of
installation maintenance or use by the Grantee of its facilities or interference
with the use, operaticn or maintenance of the System or failure to comply with
this clause of the Agreement;

(d) to reimburse Vodafone and KiwiRail for the costs of any relocation which
Vodafone or KiwiRail carries out to meet the Grantee's requirements;

(e) thai either Vodafone or KiwiRail shall be entitted to seek injunctive relief
restraining any actual or threatened breach of this Agreement by the Grantee
causing interference with or disturbance to the System; and

{f that for the purpose of the Contracts {Privity) Act 1982, Vodafone and KiwiRail
are each designated to benefit under this Agreement in respect of their
respective rights under the Fibre Optic Cable Agreement,

Limitation of access: in respect of the two metre strip centred on the fibre optic cable
of the Systern, the Grantee shall have no right of entry (except for normal use in passing
over the strip (without obstructing it)) or excavation or subterranean activities, without
notifying and obtaining the prior written consent of KiwiRail and Vodafone.

ACKNOWLEDGEMENTS

Throughout the continuance of this Agreement the Grantee shall use
reasonable endeavours to maintain security and integrity of the State Highway
network in relation to the local government planning regime, and in particular
ensure that access over the Grant Area is limited to the proposed Structure
over railway land..



SCHEDULE 3

PL.AN OF GRANT AREA

Plan number G89313/1-1 supplied by KiwiRail

Drawing number TG-DRG-ALL-PW-2007 supplied by NZ Transport Agency
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[Redacted in full]
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Appendix 12: Indicative Motorway Boundaries

1. Southbound Transmission Gully motorway carriageway

The southbound Transmission Gully motorway carriageway begins at the nose of the
southbound off-ramp splitter island at MacKays and extends southwards over SH58 to the
connection with the existing Johnsonville-Porirua Motorway at Linden.

The southbound motorway on-ramp at the MacKays interchange begins at the edge of the
circulating carriageway of the eastern roundabout.

The termination of the southbound motorway off-ramp at the SH58 interchange is the limit
line at the eastern roundabout.

The southbound motorway on-ramp at the SH58 interchange begins at the edge of the
circulating carriageway of the eastern roundabout.

The termination of the southbound motorway off-ramp at the James Cook interchange is the
limit line at the eastern roundabout, and does not include the roundabout or the bridge over
the Transmission Gully motorway.

The southbound motorway on-ramp at the James Cook interchange begins at the edge of
the circulating carriageway of the eastern roundabout.

The termination of the southbound motorway off-ramp at the Kenepuru interchange is the
limit line at the intersection of the Kenepuru Link road with Kenepuru Drive, and includes the
eastern roundabout and the Kenepuru Link road.

The southbound on-ramp to the Transmission Gully motorway at the Kenepuru interchange
begins at the edge of the circulating carriageway of the eastern roundabout.

The Transmission Gully motorway shall extend laterally from fence to fence or, if no fence is
in place which adequately delineates the boundary of the motorway, the Transmission Gully
motorway shall extend laterally along the same line as the lateral boundary of the TG
Operating Site as identified in paragraph 17.1(a) of Schedule 5 (Property).

2. Northbound Transmission Gully motorway carriageway

The northbound Transmission Gully motorway carriageway begins at the nose of the
northbound off-ramp diverge between the Johnsonville-Porirua Motorway and the
Transmission Gully motorway at Linden and extends northwards over SH58 to the
termination of the northbound on-ramp being the nose of the merge with SH1 at MacKays.

The northbound motorway on-ramp at the Kenepuru interchange begins at the edge of the
Kenepuru Drive carriageway at the intersection of Kenepuru Drive and the Kenepuru Link
road, and includes the Kenepuru Link road.

The termination of the northbound motorway off-ramp at the James Cook interchange is the
limit line at the western roundabout, and does not include the roundabout or the bridge over
the Transmission Gully motorway.

The northbound motorway on-ramp at the James Cook interchange begins at the edge of the
circulating carriageway of the western roundabout.
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The termination of the northbound motorway off-ramp at the SH58 interchange is the limit
line at the western roundabout.

The northbound motorway on-ramp at the SH58 interchange begins at the edge of the
circulating carriageway of the western roundabout.

The termination of the northbound motorway off-ramp at the MacKays interchange is the limit
line at the western roundabout.

The Transmission Gully motorway shall extend laterally from fence to fence or, if no fence is
in place which adequately delineates the boundary of the motorway, the Transmission Gully
motorway shall extend laterally along the same line as the lateral boundary of the TG
Operating Site as identified in paragraph 17.1(a) of Schedule 5 (Property).
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