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PART A - GENERAL
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SCHEDULE Al. — CONTRACT PARTICULARS

Representative
(Definition of 'Contractor's
Representative', clause

13.5(b))
Acoustics Advisor Acoustic Studio Pty Limited ABN 76 106 325 982 of 27/43-53
(Definition of "Acoustics Bridge Rd, Stanmore NSW 2048

eviser? |

Baseline Non-Contestable Type of Non-Contestable Utilities Works Baseline Costs
Utilities Works Costs

Non-Contestabie Power Utility Service Works

(SWTC Appendix B.40, section 2.2.3)

comprising the following:

(Definition of "Baseline Non-
Contestable Utilities Works
Costs")

(Ausgrid), Table B.40-3, SWTC Appendix

e works described in item reference no. 1 _
B.40
]

o works described in item reference no. 2
(Ausgrid), Table B.40-3, SWTC Appendix
B.40

Critical Non-Contestable Type of Critical Non-Contestable Date for completio

Utilities Works Utilities Works

(Definition of 'Critical Non-

Contestable Utilities Works') ~ Works described in item reference
no. 1 (Ausgrid), Table B.40-3, SWTC (as adjusted pursua
Appendix B.40 to clause 7.5A).

Works described in item reference
no. 2 (Ausgrid), Table B.40-3, SWTC (as adjusted pursua
Appendix B.40 to clause 7.5A)

Designer

(Definition of 'Designer’)
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Environmental APP Corporation Pty Limited ABN 29 003 764 770 of Level 7,

Representative: 116 Miller Street, North Sydney NSW 2060
(Definition of 'Environmental _
Representative’,

Clause 13.8)

Interface Contractors: RI Contractor
(Definition o'f Interface BL Contractor
Contractors”)

WFU Contractor

AM Contractor

Parent Company
Guarantor(s):
(Definition of 'Parent
Company Guarantor',
Clause 5.10(a))

Principal's
Representative:
(Definition of 'Principal’s
Representative’,

Clause 13.1)

Pre-approved
Subcontractor (Definition
of 'Pre-Approved
Subcontractor”)

Requirements for the The appointment of Contractor's probity auditor.

Procurement

Management Plan:

(Definition of 'Procurement e« none of the tenderers for any of the Reimbursable Work has

Management Plan’, Clause any arrangement or arrives at any understanding with any

11.15) of the other tenderers for any of the Reimbursable Work
with any employee of an association of which any of the
tenderers is a member about the work the subject of
tender; and

Procedures to ensure that:

¢ without limitation, no tenderer engages in:

o any discussion or correspondence with any such
persons concerning the sum of money it is going
tender as its tender sum; or

o any collusive tendering with any of the other
tenderers or any conduct or any arrangement or
arrives at any understanding with any of the other
tenderers which in any way could have the effect of
reducing the competitiveness of the tender process
for the work and increasing the price.

Share of Cost Overrun -
percentage to be applied

(Definition of 'Share of Cost
Overrun’)
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Share of Savings- -

percentage to be applied
(Definition of 'Share of

Savings')
Claims and Liability The clauses to which clause 1.2(cc)(iv) applies are:
(Clause 1.2(cc)(iv)) e 1.3(e) (Ambiguous terms)

3.2(9)(i)(B) (Cooperation and Coordination with Interfac
Contractors — Obligations and risks)

3.3(b)(ii) (Co-operation with Other Contractors)

3.6(i) (Incident Management Reporting)
3.7(d)(ii) (Third Party Agreements)
3.14(c) (Media events)

|
.|
6.3(c) (Change in Codes and Standards)

6.4(c)(ii) (Change in Law)

6.5(c) (Changes to Planning Approval)

6.6(d) (Legal Challenge to Planning Approval)
|
7.1(i) (Access)

7.2(e)(ii) and 7.2(f)(ii) (Traffic Management and Road
Occupancy Licences)

7.3(b)(ii) (Vessel management and harbour access)
7.11(a)(iii) (Condition of the Construction Site)
7.12(i) (Unknown Site Conditions)

7.16(g) (Existing Assets)

7.19(b)(ii) (Information Documents)

o 7A.2 (Interface Defects)

e 8.6(j)(iii) (Principal Contractor)

e 8.6(m)(iv) (Principal Contractor)

e 9.2(b) (Changes to the Concept Design)
e 9.3(b) (Design and SWTC Liability)

e 9.10(b) (Design Documentation for construction)
e 10.10(d) (Pre-Agreed Variations)

e 13.1(h) (Principal's Representative)

e 13.8(d) (Environmental Representative)
e 13.8(f) (Environmental Representative)
e 13.9(d) (Acoustics Advisor)

e 13.9(f) (Acoustics Advisor)

e 13.9A(b) (Proof Engineer)
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13.9B(b) (Independent Checking Engineer)
13.10(i) (Independent Certifier)

13.13(d) (Submission for review by the Principal’s
Representative or Independent Certifier)

13.14(a) (Work Method)

13.35 (Security of Critical Infrastructure)
14.1(i) (Rate of Progress)

14.6(e) (Recovery Plan)

14.9(b) (Conditions Precedent to Extension of Time - Failure
to meet Conditions)

14.15(j) (Compression)

14.16(c) (Compression by Contractor)

14.17(e) (Directions to Make Accessible)

16.4(g) (Part of the Project Works or a Handover Portion
21.1(j) (Notices generally)

22.5(n) (Financial Mitigation Plan)

9(c)(ii) of Schedule E2 (Site Access Schedule);

Third Party Agreements: o
(Clause 3.7(a)(iii))

2(k)(ii) of Schedule E5 (Requirements of Third Party
Agreements)

Ports Licence;

Inner West Council Interface Agreement;

NSC Agreement;

Sydney Metro City and Southwest Interface Deed
Master Access Deed;

Interface Deed with Sydney Metro in relation to the Sydney
Metro West project;

Interface Deed with Sydney Water Corporation; and

WestConnex Access Deed.

Cap on reimbursement of -

costs of preparing
Variation Proposal:

(Clause 7A.4(a)(vii), clause
10.5(c))

Items for which a .
Subcontract Proposal is
required

AUS\HFREEM\686273574.33

Each TBM

Tunnel ground support, lining and waterproofing (excludes
excavation, fitments etc.)
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(Clause 11.2(b)(ii)) e Tunnel HV electrical (includes substations, transformers and
switchgear.)

¢ Tunnel ventilation (includes axial fans, jet fans, VSDs.)

¢  OMCS provisional sum scope (including TMCS, PMCS, DVMS
& video wall)

e MNCS (includes switches)

¢ Water Treatment Plant

+ Drainage Pumps

e Pre-fabricated buildings

e Testing, haulage and disposal of Unknown Contamination

and Special Unknown Contamination

Management Review Principal's MRG representatives:
Group representatives:
(Clause 13.23(b))

Contractor's MRG representatives:

Liquidated damages
aggregate daily cap:

(Clause 16.5(e))

Amount for overheads
and profit associated
with the works and costs
determined under
clauses 18.10(a)(i)(E)
for termination for
convenience:

(Clause 18.10(a)(i)(E))

Conditions Precedent All of the Project Documents, other than:

(Definition of 'Conditions (a) the Escrow Agreements;

Precedent’, Clause 2A) (b) the Interface Deeds;
(c) the Collateral Warranty Deed Poll; and
(d) the DAB Agreement,

have been executed by all parties to them in a form
satisfactory to the Principal and all conditions precedent
to those Project Documents have been satisfied (other
than any condition precedent which requires the
satisfaction or waiver of the conditions precedent to this
deed).

The Contractor has effected the policies of insurance
required by it under clause 17 (excluding marine cargo
insurance required by clause 17.7A and marine liability
insurance required by clause 17 7B) or as otherwise

10
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Target Satisfaction Date

(Definition of 'Target
Satisfaction Date’, Clause
2A)

Escrow Term

(Clause 1.1)

Escrow Materials
(Clause 1.1)

AUS\HFREEM\686273574.33

agreed by the Principal and a certified copy of those
insurance policies has been provided to the Principal.

2a. The Principal has effected the policy of insurance
required by it under clause 17.3(a)(i) and a certified
copy of that insurance policy has been provided to th
Contractor.

3. The Principal has received the unconditional
undertakings required to be provided by the Contractor
pursuant to clause 5.1(a).

4. The Contractor has provided Legal Opinions required by
clause 5.10 to the Principal.

S. In respect of the Parent Company Guarantee:
(a) the Contractor has provided the Parent

Company Guarantee/s required by clause
5.10(a) to the Principal; and

(b) the Contractor has provided written evidence to
the Principal that is satisfactory to the Principal
with respect to the process agent appointed by
the Parent Company Guarantor in accordance
with clause 12.1(d) of the Parent Company
Guarantee, that the process agent has accepted
its appointment.

The date which is 20 Business Days after the date of this deed.

The date which is-years after the Date of Opening
Completion.

In relation to the OMCS Works, the Software identified in the
notice under clause 11.5(c) as being "Escrow Material" and any
other Software that forms part of or is required to operate the
OMCS, including material required to be held in escrow by the
SWTC.

Any "escrow materials" specified in the Tolling Equipment Works
Subcontract.

Any other Software which forms part of the Motorway and is
required to operate or maintain the Motorway, excluding the
included open source software.

Schedule Al. - Contract Particulars



SCHEDULE A2. - HANDOVER PORTIONS, COMPLETION DATES AND LIQUIDATED DAMAGES
(Clauses 1.1, 16.4(d), 16.5)

Date for Handover Completion and liquidated damages

Temporary MCC
Portion

Handover All Project Works and Temporary Works specified in _ _
Portion 1 - SHT Attachment B.32-1 to Appendix B.32 of the SWTC

AUS\HFREEM\686273574.33 Schedule A2. Handover Portions, Completion Dates and Liquidated Damages



Opening Completion, Completion and liquidated damages

Completion

AUS\HFREEM\686273574.33 Schedule A2. Handover Portions, Completion Dates and Liquidated Damages



SCHEDULE A3. - PRE-AGREED VARIATIONS

(Clauses 1.1 and 10.10)

PAV 1 - Cross passage spacing

Description

passages to be removed.

Revising the spacing of emergency egress cross passages
from 120m to 240m within the extent of the TBM tunnel.

For reference, see Figure 1 below identifying the 7 cross

Latest date that the
Principal can direct this Pre-
Agreed Variation

Other amendments to the
deed

None

Amendments to Schedule C1
- Scope of Works and
Technical Criteria

The Pre-Agreed Variation
will form part of the
following Handover Portion

Not applicable.

Adjustment to the Target
Cost

Reimbursable Cost Element
Adjustment

Design Fee Adjustment

Preliminaries Fee Adjustment

OFFICIAL




PAV 1 - Cross passage spacing

Management Fee Adjustment

Total Target Cost
adjustment

Amendments to Date for
Opening Completion

Amendments to Date for
Completion

OFFICIAL



OFFICIAL




OFFICIAL




OFFICIAL



OFFICIAL
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PAV 3 -~ Not used

AUS\HFREEM\686273574.33 Schedule A3. - Pre-Agreed Variations



PAV 4 - Reduction in shoulder widths

Description

Reduction in nearside and offside Shoulder widths for the
extent of the TBM tunnel and the Carriageway width of t
TBM launch and burial chambers.

Latest date that the
Principal can direct this Pre-
Agreed Variations

Other amendments to the
deed

Amendments to Schedule C1
- Scope of Works and
Technical Criteria

None

AUS\HFREEM\686273574.33
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PAV 4 - Reduction in shoulder widths

The Pre-Agreed Variation Not applicable.
will form part of the
following Handover Portion

Adjustment to the Target Reimbursable Cost Element ]

Cost Adjustment

Preliminaries Fee Adjustment _

adjustment

Management Fee Adjustment

Amendments to Date for
Opening Completion

Amendments to Date for
Completion
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PAV 6A - Falcon Street ramp pavement upgrade

Description

If, following the evaluation of existing pavement on the
Falcon Street ramp by the Contractor in accordance with
Section 4.1 k) and Section 4.2 o) of Appendix B.6 to the
SWTC (as relevant), the existing pavements are deemed
present a less than desired residual design life (at the
absolute discretion of the Principal’s Representative), this
Pre-Agreed Variation is to replace the pavement with a n
pavement that complies with the SWTC and meets the
requirements of the Deed (including the required Design
Life).

Latest date that the
Principal can direct this Pre-
Agreed Variation

Other amendments to the
deed

Amendments to Schedule C1
- Scope of Works and
Technical Criteria

AUS\HFREEM\686273574.33

The definition of "Existing Asset Fault" in clause 1.1 is
amended as follows:

Existing Asset Fault means any part of an
Existing Asset within the Construction Site,

xclu in  xistin v ts n Icon Str t
r (Ch.e80t Ch. 8 ( ro .), Co trolli e
112, that:

(a) does not comply with Law or Codes and
Standards; or

(b) differs materially in condition from what
could have been reasonably anticipated o
foreseen at the date of this deed by a
prudent and competent contractor in the
position of the Contractor, who had done
those things that the Contractor warrants
under clause 7.11(d) that it has done.
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PAV 6A - Falcon Street ramp pavement upgrade

The Pre-Agreed Variation Not applicable.
will form part of the
following Handover Portion

Adjustment to the Target Reimbursable Cost Element
Cost Adjustment

Design Fee Adjustment

Preliminaries Fee Adjustment _
|

Management Fee Adjustment

Total Target Cost
adjustment

Amendments to Date for
Opening Completion

Amendments to Date for
Completion

AUS\HFREEM\686273574.33 Schedule A3. - Pre-Agreed Variations



Description

Latest date that the
Principal can direct this Pre-
Agreed Variation

PAV 6B - Warringah Freeway Connections pavement installation

Other amendments to the
deed

Amendments to Scheduile C1
- Scope of Works and
Technical Criteria

AUS\HFREEM\686273574.33

The definition of "Existing Asset Fault" in clause 1.1 is
amended as follows:

Existing Asset Fault means any part of an
Existing Asset within the Construction Site,
luding xisting v nt onte in
Carriage y tth r e/diver ar a ith
arnghFree ay( .759 to . 9 (a prox.),
Control Li e 110, that:

(a) does not comply with Law or Codes and
Standards; or

(b) differs materially in condition from what
could have been reasonably anticipated o
foreseen at the date of this deed by a
prudent and competent contractor in the
position of the Contractor, who had done
those things that the Contractor warrants
under clause 7.11(d) that it has done.
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The Pre-Agreed Variation
will form part of the
following Handover Portion

Not applicable.

PAV 6B - Warringah Freeway Connections pavement installation

Adjustment to the Target
Cost

Reimbursable Cost Element
Adjustment

Design Fee Adjustment

Preliminaries Fee Adjustment

Management Fee Adjustment

Total Target Cost
adjustment

Amendments to Date for
Opening Completion

Amendments to Date for
Completion

AUS\HFREEM\686273574.33
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PAV 6C - Berry Street ramp pavement upgrade

Description

If, following the evaluation of the existing pavements on the
Berry Street ramp by the Contractor in accordance with
Section 4.1 k) and Section 4.2 o) of Appendix B.6 to the
SWTC (as relevant), the existing pavements are deemed to
present a less than desired residual design life (at the
absolute discretion of the Principal’s Representative), this
Pre-Agreed Variation is to replace the pavement with a ne
pavement that complies with the SWTC and meets the
requirements of the Deed (including the required Design
Life).

Latest date that the
Principal can direct this Pre-
Agreed Variation

Other amendments to the
deed

The definition of "Existing Asset Fault" in clause 1.1 is
amended as follows:

Existing Asset Fault means any part of an
Existing Asset within the Construction Site,

xcludin i ing av nson erry tretra p
( . 0 oCh14 appr x.), ontrolli e 113,
that:

(a) does not comply with Law or Codes and
Standards; or

(b) differs materially in condition from what
could have been reasonably anticipated o
foreseen at the date of this deed by a
prudent and competent contractor in the
position of the Contractor, who had done
those things that the Contractor warrants
under clause 7.11(d) that it has done.

Amendments to Schedule C1
- Scope of Works and
Technical Criteria

AUS\HFREEM\686273574.33
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PAV 6C - Berry Street ramp pavement upgrade

The Pre-Agreed Variation
will form part of the
following Handover Portion

Adjustment to the Target
Cost

Amendments to Date for
Opening Completion

Amendments to Date for
Completion

AUS\HFREEM\686273574.33

Not applicable.

Reimbursable Cost Element
Adjustment

Design Fee Adjustment _
Preliminaries Fee Adjustment _
Management Fee Adjustment _

Total Target Cost
adjustment

Schedule A3. Pre-Agreed Variations



PAV 7 - Removal of Vehicles Emissions Enforcement System

Description Removing the requirements to design and construct the Vehicles
Emission Enforcement System from the Project Works.

Latest date that the
Principal can direct
this Pre-Agreed
Variation

Other amendments
to the deed

Amendments to
Schedule C1 - Scope
of Works and
Technical Criteria

The Pre-Agreed Removing the requirements to design and construct the Vehicles
Variation will form Emission Enforcement System from the Project Works.

part of the following

Handover Portion
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PAV 7 - Removal of Vehicles Emissions Enforcement System

Adjustment to the Reimbursable Cost Element
Target Cost Adjustment

Design Fee Adjustment

Preliminaries Fee Adjustment

Management Fee Adjustment

Total Target Cost adjustment

Amendments to Date
for Opening
Completion

Amendments to Date
for Completion
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PAV 8 - Falcon Street ramp length reduction

Description Reduction to the length of the Falcon Street ramp by
approximately 660m

Latest date that the _
Principal can direct this Pre-

Agreed Variation

Other amendments to the None
deed

Amendments to Schedule C1
- Scope of Works and
Technical Criteria

The Pre-Agreed Variation Not applicable
will form part of the
following Handover Portion

Adjustment to the Target Reimbursable Cost Element
Cost Adjustment

Design Fee Adjustment

Preliminaries Fee Adjustment

Management Fee Adjustment

Total Target Cost
adjustment

Amendments to Date for
Opening Completion
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Amendments to Date for
Completion
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SCHEDULE AS5. ~ FORM OF SUBCONTRACTOR WARRANTY
(Clause 11.9(a))
THIS DEED POLL is made the day of 20

To: Transport for NSW (ABN 18 804 239 602) a NSW Government agency constituted under the
Transport Administration Act 1988 (NSW) of 231 Elizabeth Street, Sydney NSW 2000 (the
Principal)

By: That person described in Item 1 of the Schedule (Warrantor) which expression will include
its successors and assigns)

RECITALS

A. The Warrantor has supplied the items described in Item 2 of the Schedule (Equipment) to
the person described in Item 3 of the Schedule (Contractor) or the person described in
Item 4 of the Schedule, being a subcontractor of the Contractor (Subcontractor), for the
works (Works) being carried out by the Contractor under the deed described in Item 5 of
the Schedule (Contract) with the Principal.

B. It is a requirement of the Contract that the Contractor procure the Warrantor to give the
following warranties in favour of the Principal with respect to the Equipment.

OPERATIVE
1. Quality
The Warrantor:
(a) warrants to the Principal that the Equipment will be to the quality and standard
stipulated by the contract between the Warrantor and the Contractor (Warrantor
Contract) and will be of merchantable quality and fit for the purpose for which it is

required; and

(b) gives the warranty more particularly set out in Item 6 of the Schedule with respect
to the Equipment.

The above warranties are in addition to and do not derogate from any warranty implied by
taw in respect of the Equipment.

2. Replacement

The Warrantor warrants to the Principal that it will replace (or, where appropriate, repair)
so much of the Equipment as within the period described in Item 7 of the Schedule:

(a) is found to be of a lower quality or standard than that referred to in clause 1; or

(b) shows deterioration of such extent that in the opinion of the Principal the Equipment
ought to be made good or replaced in order to achieve fitness for the purpose for
which it is required, whether on account of utility, performance, appearance or
otherwise.

3. Warrantor to bear cost
The Warrantor covenants to the Principal that it will bear the cost of any work necessary to

any part of the Works to enable the requirements of clause 2 to be carried out or to make
good the Works afterwards.
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4. Principal not liable
The Warrantor acknowledges to the Principal that nothing contained in this deed poll is
intended to nor will render the Principal in any way liable to the Warrantor in relation to any
matters arising out of the Contract or otherwise.

5. This deed poll may not be revoked

This deed poll may not be revoked or otherwise modified without the prior written consent
of the Principal.

6. Governing Law
This deed poll is governed by the laws of the State of New South Wales.
7. Jurisdiction

The Warrantor irrevocably submits to the non-exclusive jurisdiction of the Courts of New
South Wales.

8. Enforcement of this deed poll

For the avoidance of doubt this deed poll is enforceable by any person on behalf of the
Principal, including the AM Contractor.

9. Limit of Liability

The aggregate of the Warrantor's liability to the Principal under this deed poll and the
Warrantor's liability to the Contractor under the Warrantor Contract will not exceed the
liability that the Warrantor would have had under the Warrantor Contract if the Warrantor
Contract had named, as parties having the benefit of the performance of the obligations of
the Warrantor:

(a) the Principal; and
(b) the Contractor.
10. Assignment
The Principal may, in its absolute discretion and without consent from the Warrantor, assign,
novate or otherwise transfer any of its rights or obligations under this deed poll to any

assignee, novatee or other beneficiary of the Contract, where the assignment, novation or
other transfer is in accordance with the terms of the Contract.
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Schedule

Item 1: Name and Address of Warrantor
Item 2: Equipment

(Recital A)

Item 3: Contractor

(Recital A)

Item 4: Subcontractor

(Recital A)

Item 5: Contract

(Recital A)

Item 6: Detailed Warranty of Warrantor

(Clause 1(b))

Item 7:
(Clause 2) [insert period] years from the expiry of the final "Defects Correction Period" of

the Works as defined in the General Conditions (including any extension under
clause 14 of the General Conditions).

Executed as a deed poll.

Executed by [insert name of Warrantor]
(ABN [insert ABN]) by or in the presence of:

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full
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SCHEDULE A6. - CONTRACTOR'S PERSONNEL
(Clauses 1.1, 13.5(b), 13.5(c)(i) and (iv))
1. PROJECT DIRECTOR

(a) The Project Director must possess a recognised qualification relevant to the position,
have a minimum of 20 years relevant experience in works similar to the Contractor's
Activities unless otherwise approved by the Principal, and be experienced in the
design, construction and project management of large projects similar to the Project
Works and Temporary Works.

(b)  The Project Director must at all times have authority to act on behalf of and bind the
Contractor in respect of the Contractor's Activities.

(©) The Project Director must be engaged full-time during the design phase of the Project
Works and the Temporary Works and be full-time on or around the Construction Site
during the construction phase of the Project Works and Temporary Works.

(d) At the date of this deed, the Project Director is_

2. CONSTRUCTION DIRECTOR

(a) The Construction Manager must possess a recognised engineering qualification
relevant to the position and the Contractor's Activities and have at least 15 years’
experience in the overall management of construction on large projects similar to
the Project Works and Temporary Works.

(b) The Construction Manager must be a Chartered Professional Engineer with Engineers
Australia or an equivalent body approved by the Principal.

(9] The Construction Manager must be engaged full-time during the design phase of the
Project Works and the Temporary Works (unless otherwise agreed by the Principal)
and be full-time on or around the Construction Site during the construction phase of
the Project Works and Temporary Works and must at all times have appropriate
delegated authority to act on behalf of the Contractor in respect of the Contractor's
Activities.

(d) At the date of this deed, the Construction Manager is_
3. COMMERCIAL DIRECTOR
(a) The Commercial Manager must:
(i) possess a recognised qualification relevant to the position and the
Contractor's Activities and be experienced in the management of commercial

issues on major civil construction projects;

(ii) have at least 10 years commercial management experience on major civil
construction projects unless otherwise approved by the Principal;

(iii)  have recent relevant experience in effectively negotiating and communicating
at a senior level with clients on major civil construction projects; and

(iv) be available as the Principal's Representative's primary contact with the
Contractor on contractual and commercial matters; and

(v) at all times have appropriate delegated authority to act on behalf of the
Contractor in respect of contractual and commercial matters.
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(b) At the date of this deed, the Commercial Manager is _

TECHNICAL DIRECTOR

(@) The Design Manager must possess a recognised engineering qualification relevant to
the position and the Contractor's Activities and have at least 15 years' experience in
the overall management and co-ordination of multi-disciplinary design teams on
large projects similar to the Project Works and Temporary Works.

(b) The Design Manager must be a Chartered Professional Engineer with Engineers
Australia or an equivalent body approved by the Principal.

(© The Design Manager must manage and co-ordinate Design Documentation and
construction documentation in accordance with the requirements of this deed
(including the Contractor's Program and any other Programs).

(d) At the date of this deed, the Design Manager is _

LEAD DESIGN CONSULTANT(S) PROJECT DIRECTORS
(a) The Lead Design Consultant Project Director must have:

0 a minimum of 15 years' experience in the industry unless otherwise approved
by the Principal, with significant experience in providing professional services
in design documentation and construction of similar and/or complex projects;

(ii) relevant and current professional qualifications;

(iiiy proven ability to collaborate and coordinate with multidisciplinary and
integrated design and construction teams;

(iv) demonstrable skills in communication of the designs to various stakeholders;
and

(v) demonstrable relevant work experience in the successful delivery of quality
public domain outcomes.

(b) At the date of this deed, the Lead Design Consultant Project Director is -

LEAD DESIGN CONSULTANT(S) DESIGN MANAGER

(@) The Lead Design Consultant(s) Design Manager must possess a recognised
engineering qualification relevant to the position and the Contractor's Activities and
have at least 15 years' experience in the overall management and co-ordination of
multi-disciplinary design teams on large projects similar to the Project Works and
Temporary Works.

(b) The Lead Design Consultant(s) Design Manager must be a Chartered Professional
Engineer with Engineers Australia or an equivalent body approved by the Principal.

(c) The Lead Design Consultant(s) Design Manager must manage and co-ordinate
Design Documentation and construction documentation in accordance with the
requirements of this deed (including the Contractor's Program and any other
Programs).

(d) At the date of this deed, the Lead Design Consultant(s) Design Manager is-
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M&E DIRECTOR
(a) Reporting to the Construction Director, the M&E Director must:

O] possess a recognised qualification relevant to the position and the
Contractor's Activities and have at least ten years' experience in managing
complex M&E activities on large infrastructure projects;

(i) be engaged full-time on or around the Construction Site until the Date of
Completion; and

(iiify  have managed M&E activities on previous similar large infrastructure projects
with complex interfaces and be able to demonstrate how risk mitigation
strategies were implemented and positively reduced risk.

(b) At the date of this deed, the M&E Director is_

TUNNELLING DIRECTOR (MINED)
(a) Reporting to the Construction Director, the Tunnelling Director (Mined) must:

0] possess a recognised qualification relevant to the position and the
Contractor's Activities and have at least ten years' experience in dealing with
tunnelling activities on large infrastructure projects;

(ii) be engaged full-time on or around the Construction Site until the Date of
Opening Completion; and

(iii) have managed tunnelling activities on previous similar large infrastructure
projects with complex interfaces and be able to demonstrate how risk
mitigation strategies were implemented and positively reduced risk.

(b) At the date of this deed, the Tunnelling Director (Mined) is_.
TUNNELLING DIRECTOR (TBM)
(a) Reporting to the Construction Director, the Tunnelling Director (TBM) must:
0] possess a recognised qualification relevant to the position and the
Contractor's Activities and have at least ten years' experience in dealing with

tunnelling activities on large infrastructure projects;

(i) be engaged full-time on or around the Construction Site until the Date of
Opening Completion; and

(iii) have managed tunnelling activities on previous similar large infrastructure

projects with complex interfaces and be able to demonstrate how risk
mitigation strategies were implemented and positively reduced risk.

(b) At the date of this deed, the Tunnelling Director (TBM) is -
ENVIRONMENTAL MANAGER
(a) The Environmental Manager must:

(i) possess a recognised qualification relevant to the position and the

Contractor's Activities and have recent relevant experience in environmental
management on projects similar to the Project Works and Temporary Works;
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(ii) have at least 15 years' environmental management experience unless
otherwise approved by the Principal, with extensive experience in the
preparation and implementation of environmental management systems and
plans;

(iii) be available as the Principal's Representative's primary contact with the
Contractor on environmental matters;

(iv) be experienced in regulatory liaison and consultation;

v) be responsible for all environmental compliance matters associated with the
Contractor Activities;

(vi)  be responsible for an environmental management induction and training
program for all personnel involved in the performance of the Contractor's
Activities;

(vii) be responsible for and have the authority to develop and implement the
Construction Environmental Management Plan;

(viii} be given authority by the Contractor to act freely and independently, to
require all reasonable steps to be taken to achieve environmental compliance,
to avoid or minimise environmental impacts and to stop the progress of the
relevant part of the Project Works, Temporary Works and the Contractor's
Activities when any non-conformance with the environmental requirements of
this deed is identified; and

(ix) be engaged full-time during the execution of the Contractor's Activities and
be full-time on or around the Construction Site during the construction phase
of the Project Works and Temporary Works with responsibilities limited to
environmental management of the Contractor's Activities.

(b) At the date of this deed, the Environmental Manager is_

COMMUNICATIONS AND STAKEHOLDER DIRECTOR
The Communications and Stakeholder Director must:

0] possess a recognised qualification relevant to the position and the
Contractor's Activities and have recent relevant experience in community
involvement on projects similar to the Project Works and Temporary Works
and have an understanding of stakeholder and community attitudes and
needs in relation to the Project Works and Temporary Works;

(ii) have at least 10 years' communications and community relations experience
unless otherwise approved by the Principal, with extensive experience in the
management of community liaison, consultation and communications on
major infrastructure projects;

(iii) be available as the Principal's Representative's primary contact with the
Contractor on stakeholder and community relations matters;

(iv) be experienced in the development and implementation of community
involvement strategies and plans;

\v) be experienced in and have an understanding of NSW government public
affairs processes;
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(vi) be responsible for a stakeholder and community relations induction and
training program for all personnel involved in the performance of the
Contractor's Activities;

(vii) be responsible for and have the authority to develop and implement the
Communications Strategy; and

(viii) be engaged full-time during the execution of the Contractor's Activities and
be full-time on or around the Construction Site during the construction phase
of the Project Works and Temporary Works with responsibilities limited to
stakeholder and community relations management of the Contractor's
Activities and be available at all times:

(A) to take a proactive role in the stakeholder and community relations
processes relating to the Contractor's Activities as set out in this deed;
and

(B) for contact by stakeholders and the community to answer questions
and deal with complaints relating to the Contractor's Activities.

(b) At the date of this deed, the Communications and Stakeholder Director is-

WORK HEALTH AND SAFETY MANAGER
(a) The Health and Safety Manager must:

(i) possess a bachelor's degree in health and safety or equivalent and have recent
relevant work health and safety management experience on major
infrastructure projects similar to the Project Works and Temporary Works;

(i) have "Chartered" status with the Safety Institute of Australia or international
equivalent (eg ASSE, I0SH etc);

(iii)  have at least 15 years' experience in work health and safety management on
major infrastructure projects unless otherwise approved by the Principal, with
extensive experience in the preparation and implementation of work health
and safety management systems and plans;

(iv) be available as the Principal's Representative's primary contact with the
Contractor on work health and safety matters;

(v) be responsible for a work health and safety induction and training program
for all personnel involved in the performance of the Contractor's Activities;

(vi)  be responsible for and have the authority to develop and implement the Work
Health and Safety Management Plan;

(vii)  be given authority by the Contractor to act freely and independently, to direct
that all reasonable steps be taken where safety compliance is at risk and to
stop the progress of the relevant part of the Project Works, the Temporary
Works or the Contractor's Activities when any non-conformance with the work
health and safety requirements of this deed is identified; and

(viii) be engaged full-time during the execution of the Contractor's Activities and
be full-time on or around the Construction Site during the construction phase
of the Project Works and Temporary Works with responsibilities limited to
work health and safety management of the Contractor's Activities.
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(b) At the date of this deed, the Health and Safety Manager is -

QUALITY MANAGER
(a) The Quality Manager must:

0] possess a recognised qualification relevant to the position and the
Contractor's Activities and have recent relevant experience in quality
management on projects similar to the Project Works and the Temporary
Works;

(i) have at least 15 years' quality management experience unless otherwise
approved by the Principal, with extensive experience in the development and
implementation of quality management systems and plans;

(iii) be available as the Principal's Representative's primary contact with the
Contractor on quality matters;

(iv) give the Principal's Representative access to information and personnel on
quality matters and encourage a culture of disciosure and open discussion in
respect of quality at all levels;

(v) be responsible for an induction and training program for all personnel involved
in the performance of the Contractor's Activities;

(vi) be responsible for and have the authority to develop the Quality Management
Plan;

(vii) be given authority by the Contractor to act freely and independently and to
stop the progress of the relevant part of the Contractor's Activities when any
non-conformance with the quality requirements of this deed is identified and
at specified hold points; and

(viii) be engaged fuli-time during the execution of the Contractor's Activities and
be full-time on or around the Construction Site during the construction phase
of the Project Works and Temporary Works with responsibilities limited to
quality management of the Contractor's Activities.

(b) At the date of this deed, the Quality Manager is_
SUSTAINABILITY MANAGER
(a) The Sustainability Manager must:

M possess a recognised qualification relevant to the position and the
Contractor's Activities and have recent relevant experience in sustainability
management on projects similar to the Project Works and Temporary Works;

(i) have at least 5 years' sustainability management experience unless otherwise
approved by the Principal, with previous experience in the provision of

sustainability advice on the design and construction of engineering;

(iii) be available as the Principal's Representative's primary contact with the
Contractor on sustainability matters;

(iv) be responsible for a sustainability induction and training program for all
personnel involved in the performance of the Contractor's Activities;
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) be responsible for and have the authority to develop and implement the
Sustainability Management Plan; and

(vi) be engaged full-time during the execution of the Contractor's Activities and
be full-time on or around the Construction Site during the construction phase
of the Project Works and Temporary Works with responsibilities limited to
sustainability management of the Contractor's Activities.

(b) At the date of this deed, the Sustainability Manager is_
WORKFORCE DEVELOPMENT AND INDUSTRY PARTICIPATION MANAGER
(a) The Workforce Development and Industry Participation Manager must:

(i) possess a university degree in human resources, organisational development
or education;

(i) have at least 10 years' training and/or learning and development work
experience in a similar role within the road or civil construction industry unless

otherwise approved by the Principal;

(i)  have demonstrable and significant experience dealing at a strategic level with
education providers, RTOs, skill services organisations;

(iv)  have experience:

(A) managing or delivering nationally accredited programs within
recognised industry training packages;

(B) delivering workforce development requirements within infrastructure
projects;

© working with the implementation and delivery of diversity and inclusion
programs; and

(D) liaising with state and federal agencies in relation to accessing funding
opportunities related to training;

\v) have demonstrable knowledge and understanding of Aboriginal communities
and their cultures and an understanding of the issues affecting Aboriginal

people;

(vi)  have high level communication skills, including the ability to effectively work
within a team, liaise with community and engage with stakeholders; and

(vii) have excellent communication and leadership skills.

(b) At the date of this deed, the Workforce Development and Industry Participation

INTERFACE MANAGER
(@) The Interface Manager must:
(i possess a recognised qualification relevant to the position and the

Contractor's Activities and have at least ten years' experience in dealing with
complex interfaces on large infrastructure projects;
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(ii) be engaged full-time on or around the Construction Site until the Date of
Opening Completion; and

(iii)  have managed interface risk on previous similar large infrastructure projects
with complex interfaces and be able to demonstrate how risk mitigation
strategies were implemented and positively reduced risk.

(b) At the date of this deed, the Interface Manager is _

SYSTEMS INTEGRATION, COMMISSIONING AND OPERATIONAL READINESS
MANAGER

(a) Reporting to the Technical Director, the Systems Integration, Commissioning and
Operational Readiness Manager must:

0] possess a recognised qualification relevant to the position and the
Contractor's Activities and have at least ten years' experience in managing
complex systems integration, commissioning and operational readiness
activities on large infrastructure projects;

(i) be engaged fuli-time on or around the Construction Site until the Date of
Completion; and

(iii)  have managed systems integration, commissioning and operational readiness
activities on previous similar large infrastructure projects with complex
interfaces and be able to demonstrate how risk mitigation strategies were
implemented and positively reduced risk.

(b) At the date of this deed, the Systems Integration, Commissioning and Operational
Readiness Manager is ﬁ

COMPLETIONS AND HANDOVER MANAGER
(a) The Completions and Handover Manager must:

(i) possess a recognised qualification relevant to the position and the
Contractor's Activities and be experienced in the management of completion
and handover works on major civil construction projects;

(ii) have at least 10 years' experience on major civil construction projects unless
otherwise approved by the Principal;

(iii)  have recent relevant experience in effectively managing the completion and
handover of similarly large and complex major civil construction projects;

(iv) be available as the Principal’'s Representative’s primary contact with the
Contractor on completion and handover matters;

(v) be engaged full-time during the execution of the Contractor's Activities and
be full-time on or around the Construction Site during the construction, testing
and commissioning, and handover phases of the Project Works and
Temporary Works with responsibilities limited to completion and handover
management of the Contractor's Activities.

(b) At the date of this deed, the Completions and Handover Manager is _
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SCHEDULE A7. - FORM OF SUBCONTRACTOR DEED
(Clause 11.2(e)(viii) and 11.7(c)(v))
THIS DEED POLL is made the day of 20
To: Transport for NSW (ABN 18 804 239 602) a NSW Government agency constituted under the
Transport Administration Act 1988 (NSW) of 231 Elizabeth Street, Sydney NSW 2000 (the
Principal),
By: [Insert] (ABN [Insert]) of [Insert] (Subcontractor).
RECITALS:

A. The Principal has entered into a contract with ACCIONA Construction Australia Pty Ltd (ABN
66 618 030 872) (Contractor) for the construction of [Insert] (Works).

B. The Subcontractor has an agreement (Subcontract) with the Contractor for the execution
and completion of the [Insert] (Subcontract Works) for the Project Works.

C. It is a condition of the Subcontract that the Subcontractor executes this deed poll in favour
of the Principal.

OPERATIVE

1. The Subcontractor will comply with its obligations under the Subcontract and upon
completion of the Subcontract Works, the Subcontract Works will satisfy the requirements
of the Subcontract.

2. The Principal may at any time and without consent from the Subcontractor assign, novate
or charge the benefits and rights accrued under this deed poll.

3. The Subcontractor:

(a) must if required by a written notice by the Principal sign a deed in the form of the
attached Deed of Novation (Attachment 1) with such substitute contractor as the
Principal may nominate; and

(b) for this purpose irrevocably appoints the Principal to be its attorney with full power
and authority to complete the particulars in and sign the attached Deed of Novation,
if the Subcontractor fails to sign the Deed of Novation within 10 Business Days of a
written notice by the Principal under paragraph 3(a) of this deed poll.

This deed poll is governed by the laws of the State of New South Wales.

This deed poll may not be revoked or otherwise modified without the prior written consent
of the Principal.

The Subcontractor's liability in respect of a breach of a particular obligation under this deed
poll will be limited as set out in the Subcontract and reduced to the extent to which the
Subcontractor has already paid money to or performed work for the Contractor in respect
of that breach.

The aggregate of the Subcontractor's liability to the Principal under this deed poll and the
Subcontractor's liability to the Contractor under the Subcontract will not exceed the liability
that the Subcontractor would have had under the Subcontract if the Subcontract had named
the Principal and the Contractor as parties having the benefit of the performance of the
obligations of the Subcontractor.
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EXECUTED as a deed poll

Executed by [insert name of
Subcontractor] (ABN [insert ABN]) by or
in the presence of:

Signature of Director Signature of Secretary/other Director

Name of Director in full Name of Secretary/other Director in full
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ATTACHMENT 1 TO FORM OF SUBCONTRACTOR DEED

Deed of Novation

DATE: [insert date]

BETWEEN:

1. [Insert name and ABN] of [Insert] (Substitute Contractor);

2. [Insert name and ABN] of [Insert] (Original Contractor); and

3. [Insert name and ABN] of [Insert] (Subcontractor).

RECITALS:

(A) By a contract dated [Insert] between:

(1) Transport for NSW (ABN 18 804 239 602) a NSW Government agency constituted
under the Transport Administration Act 1988 (NSW) of 231 Elizabeth Street, Sydney
NSW 2000 (the Principal); and

(2) Original Contractor,

(Contract) the Principal engaged the Original Contractor to undertake the Project Works

(as defined in the Contract).

(B) The Original Contractor has entered into an agreement (Subcontract) with the
Subcontractor for the execution and completion of the [Insert] (Subcontract Works) as
part of the Project Works.

(9] The Principal has terminated the Contract and has engaged the Substitute Contractor to
complete the Project Works.

(D) The Principal and the Substitute Contractor wish to effect a novation of the Subcontract.

THIS DEED WITNESSES that in consideration, among other things, of the mutual promises
contained in this deed, the parties agree:

1.

The Substitute Contractor must perform all of the obligations of the Original Contractor
under the Subcontract which are not performed at the date of this deed. The Substitute
Contractor is bound by the Subcontract as if it had originally been named in the Subcontract
in place of the Original Contractor.

The Subcontractor must perform its obligations under, and be bound by, the Subcontract
as if the Substitute Contractor was originally named in the Subcontract in place of the
Original Contractor.

This deed is governed by the laws of New South Wales and the parties agree to submit to
the non-exclusive jurisdiction of the courts of that state.

EXECUTED by the parties as a deed:
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Executed by [Insert] ABN [Insert] by or in the
presence of:

Signature of Director

Signature of Secretary/other Director

Name of Director in full

Executed by[Insert] ABN [Insert] by or in the
presence of:

Name of Secretary/other Director in full

Signature of Director

Signature of Secretary/other Director

Name of Director in full

Executed by [Insert] ABN [Insert] by or in the
presence of:

Name of Secretary/other Director in full

Signature of Director

Signature of Secretary/other Director

Name of Director in full
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SCHEDULE A8. - COMMERCIALLY SENSITIVE INFORMATION

(Clause 1.1 definition of "Commercially Sensitive Information” and clause 21.11)

Commercially Sensitive Information

Detail

Clause 1.1 (Definitions) - definition of
Liquidated Damages Cap

The percentage number.

Clause 1.1 (Definitions) - definition of
Permitted Subcontract Variation

Each dollar amount.

Clause 1.1 (Definitions) - definition of
Share of Cost Overrun Cap

Clause 1.1 (Definitions) — definition of
Share of Savings Cap

The dollar amount.

Clause 4.4 (Management Fee Adjustment)

Each percentage number and each dollar amount.

Clause 5.1(a) (Security)

Each percentage number.

Clause 5.4(a)(iii){D) - (Release of
Unconditional Undertakings)

The percentage number.

Clause 5.5(c) - (Replacement on expiry of
initial defects correction period)

The percentage numbers.

Clause 6.7(k)(ii) [ NRNGcNcNcNGNGGG
[ ]

The dollar amount.

Clause 7.5A(c)(iii)- (Early Access to
Construction Site)

The dollar amounts.

clause 7.5A(iv) - | KGN

The number of days.

Clause 7.12(iv) (Unknown Site Conditions)

Each percentage number and each dollar amount.

Clause 9.14 (Design Life)

Each time period.

Clause 11.2(b)(i) (Subcontract Proposal)

Each dollar amount.

Clause 13.16(e)(ii) (Aboriginal Participation
in Construction)

The dollar amount.

Clause 15.12(c) (Outturn- Cost Exceeds
Target Cost)

The percentage number.

Clause 15.12(h) (Outturn- Cost Exceeds
Target Cost)

The number of months and the percentage.

Clause 17.4 (Contractor's Insurance
Obligations), 17.5 (Workers compensation
insurance), 17.6 (Construction Plant
Insurance), 17.7 (Motor vehicle insurance),
17.7A (Marine cargo insurance) and 17.78
(Marine liability insurance)

Each indemnity level and deductible for all
insurance policies required to be held by the
Contractor.

AUS\HFREEM\686273574.33
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Commercially Sensitive Information

Detail

Clause 18.4(a)(iii) (Immediate Termination
of Take-Out)

The percentage number.

Clause 18.4(a)(iv) (Immediate Termination
of Take-Out)

The percentage number.

Clause 18.4(a)(v) (Immediate Termination
of Take-Out)

The dollar amount.

Clause 20.1 (Limitation of Liability)

Each percentage number.

Clause 20.4(c)(iii) (Refresh Right)

The sub paragraph.

Clause 21.8(e) (Indemnities)

Each time period.

Schedule Al (Contract Particulars) -
Contractor's Representative

The name of the Contractor's Representative

Schedule Al (Contract Particulars) -
Designer

The details of the Designer.

Schedule Al (Contract Particulars) - Parent
Company Guarantor

The details of the Parent Company Guaranto

Schedule Al (Contract Particulars) - Pre-
Approved Subcontractor

The details of each Pre-Approved Subcontract

Schedule Al (Contract Particulars) - Share
of Cost Overrun - percentage to be applied

The percentage number.

Schedule Al (Contract Particulars) - Share
of Savings - percentage to be applied

The percentage number.

Schedule Al (Contract Particulars) - Cap on
reimbursement of costs of preparing
Variation Proposal

The dollar amount.

Schedule Al (Contract Particulars) -
Management Review Group representatives

The details of each Management Review Gro
representative of the Contractor.

Schedule Al (Contract Particulars) -
Liquidated damages aggregate daily cap

The dollar amount.

Schedule Al (Contract Particulars) -
Amount for overheads and profit associated
with the works and costs determined under
clauses 18.10(a)(i)(F) for termination for
convenience

The percentage amount.
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