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Schedule 1

iol

Contract Information

L\331186555.14

Item Clause Insert information
1. Contractor (Clause The unincorporated joint venture comprising:
23.2: Definition) Name: Ferrovial Construction (Australia) Pty Ltd
ABN: ABN 98 150 820 116
Address: Level 9, 65 Berry Street, North Sydney NSW 2060
Registered and head office address: Level 9, 65 Berry Street, North
Sydney NSW 2060
and
Name: Gamuda Berhad (ARBN 632 738 768) a company incorporated
in Malaysia on 6 October 1976 under the Companies Act 1965, and
bearing Company Registration number 197601003632 (29579-T)
Address: Suite 26.01, 100 Miller Street, North Sydney NSW 2060
Registered and head office address: Menara Gamuda, PJ Trade Centre,
No. 8, Jalan PJU 8/8 A, Bandar Damansara Perdana, 47820 Petaling
Jaya, Selangor, Malaysia
1A. Contractor PC Ferrovial Construction (Australia) Pty Ltd (ABN 98 150 820 116)
(Clause 23.2:
Definition)
2, Construction $ (excluding GST)
Contract Sum
(Clause 23.2:
Definition)
Completion (Clause
23.2: Definition)
3B. Date for Completion _
(Clause 23.2:
Definition)
4. Design Contract $_(excluding GST)
Sum
(Clause 23.2:
Definition)
5. Environmental Name: The Trustee for GEOLINK UNIT TRUST
REpresentaive ABN: 79 896 839 729
(Clause 23.2:
Definition) Address: PO Box 119 LENNOX HEAD NSW 2478
(Subject to approval in accordance with the Planning Approval)
6. Acoustics Adviser Name: Hutchison Weller Pty Ltd
(a2 ABN: 734 603 174 518
Definition)
Address: 13 357 Military Road, MOSMAN NSW 2088
7. Parent Company
Guarantor (Clause
252 Detmion) | |
1
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Item Clause Insert information
8. Planning Approval The approval under 5.19 of the Environmental Planning and
(Clause 23.2: Assessment Act 1979 (NSW) issued by the Minister for Planning and
Definition) Public Spaces dated 2 November 2020 in respect of the Project
(Instrument of Approval SSI 7666).
The approval under the Environment Protection and Biodiversity
Conservation Act 1999 (Cth) (EPBC Act) dated 8§ December 2020
(EPBC 2017/8005)
9. Proof Engineer Name: Cardno (NSW/ACT) Pty Ltd
(Clause 2.9(c) and | ABN: 95 001 145 035
clause 23.2: ' . o
Definition) Address: Level 9, The Forum, 203 Pacific Highway, St Leonards,
NSW 2065
10. 1 Independent To be retained
Certifier (Clause
23.2: Definition)
11. Principal Insurer Self Insurance Corporation of NSW through Insurance and Care NSW
(Clause 23.2: (icare) ABN 16 759 382 489
Definition) Level 15,321 Kent Street
Sydney NSW 2000
Telephone: 61 2 9216 3852
Email: cpal{@icare.nsw.gov.au
12. Separable Portions | The portions of the Project Works are:
(Clause 2.10 and 1) Separable Portion 1, which comprises:
Clause 23.2: )
Definition) a) the new motorway between its bridges 2 and 17; and
b) all infrastructure connecting the above with the existing
Pacific Highway at both ends that allow for the safe, efficient
and unimpeded passage of vehicles in both directions;
2) Separable Portion 2, which comprises the balance of the Project
Works not stated as being part of any other Separable Portion.
13. Sunset Date (Clause _
23.2: Definition)
14. Elements of the The role of the Proof Engineer is to act as an independent reviewer
Project Works and who certifies that designs can be constructed safely and meet the
the Temporary specified performance requirements. For the purpose of this deed, a
Works to be Proof Engineer must assess and verify all Complex Structures, which
assessed and are structures that have any of the following features:
verified by Proof e any span exceeding 37 m;
Engineer o retaini ls with an effective retained height greater than 6
(Clause 2.5(d)(i) re.ammg walls with an effective retained height greater than
and clause £
12.2.(e)(iv)) e cable stayed or suspension bridges;
e steel orthotropic decks;
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ltem Clause v Insert information
e bascule span bridges;
e post-tensioned concrete structures;
e skew exceeding 35 degrees;
e  precast arch structures; and
e  bridges with a superstructure consisting of precast prestressed
concrete girders and cast -insitu deck slab, where the girders
are made continuous for live load or the superstructure is
made fully integral with the substructure.
15. Subcontractors Part of the Subcontractor
(Clauses 2.9(c) and | Contractor's
2.9(e)) Activities
16. Aboriginal 1) The Aboriginal Participation Project Category is: Category 2.
participation (Clause 2) The Minimum Aboriginal Participation Spend amount at the
]3)-7;‘11_‘3 Cla“fse 232 date of this deed is:
efinition o
Minimum S < 65D
Aboriginal 3) Is the Contractor required to submit an AboriginalParticipation
Participation Spend) Plan and Aboriginal Participation Reports?
Yes
4) The frequency of submission of the Aboriginal Participation
Report is:
Quarterly
17. Notice details for the | Address for notices:  20-44 Ennis Road
Principal Milsons Point
(Clause 3.10(a)(i)) ey 20
Attention: Transport for NSW Coffs Harbour Bypass
Project Director
18. Notice details for the | Address for notices: 20-44 Ennis Road
Principal's Milsons Point
Representative NSW 2061
(Clause 3.10(a)(1))
Attention: Transport for NSW Coffs Harbour Bypass
Project Director
19. Notice details for Address for notices: Level 9, 65 Berry Street, North Sydney NSW
Contractor 2060
(Clause 3.10(a)(ii)) | Registered and head office address: Level 9, 65 Berry Street, North
Sydney NSW 2060
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Materials

(Clause 5.22(d)(i)
and Clause 23.2
Definition of
Critical Domestic
Materials)

ltem Clause Insert information
Atention: [
20. Notice - electronic InEight or any other electronic platform notified by the Principal's
platform Representative from time to time.
(Clause 3.10 and
Clause 23.2
Definition of PDCS)
21. Australian Industry | Is the Contractor required to implement and comply with the Certified
Participation Plan AIP Plan?
(Clause 5.18) Yes
21A. Critical Domestic -

insurance (Clause

7.5(a)(iii))

Insurer:
Policy number:

Period of cover:

22. Workers Minimum cover: As required by Law
compensation Insurer: As per certificate of currency
;nzl(lrz)i?;; (Clause Policy number: As per certificate of currency
S(a)( . . . .
Period of cover: Until the end of all Defects Correction Periods
23. Motor vehicle / third | Minimum cover: $- for any one occurrence, and
party property unlimited in the aggregate with regard to the
insurance (Clause number of occurrences.
7.5(a)(i1) Insurer: As per certificate of currency
Policy number: As per certificate of currency
Period of cover: Until the end of all Defects Correction Periods
24. Not used Not used
25. Categories of Subcontractor | Discipline | Level | Period of cover
Subcontractors, of
levels of cover of cover
1
SUb; on,t raCtlorS Until the expiration of 10 years following the
Pro GSSI_OH?’ end of all Defects Correction Periods.
indemnity insurance
(Clause 7.5(b)(ii))
26. Not used Not used
27. Plant and equipment | Minimum cover: The full replacement or reinstatement market

value of the plant and equipment

As per certificate of currency

As per certificate of currency

Until the end of all Defects Correction Periods

[\331186555.14
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Item Clause Insert information

28. Not used Not used

29. Marine liability and | Marine liability
marine protection Minimum cover:  For any work to which clause 7.5(c) applies,
and indemnity $ﬁ for any one occurrence, and
insurance (Clause unlimited in the aggregate with regard to the
7.5(c)) number of occurrences.

Insurer: To be advised to Principal by the Contractor prior
to undertaking any work that requires marine
liability insurance under clause 7.5(b).

Policy number: To be advised to Principal by the Contractor prior
to undertaking any work that requires marine
liability insurance under clause 7.5(b).

Period of cover: The whole of the period of use of waterborne craft

-of 12 or more metres in length on work for or in
connection with this deed

Marine protection and indemnity

Minimum cover: For anv work to which clause 7.5(c) applies,
$ﬁ for any one occurrence, and
unlimited in the aggregate with regard to the
number of occurrences.

Insurer: To be advised to Principal by the Contractor prior
to undertaking any work that requires marine
liability insurance under clause 7.5(b).

Policy number: To be advised to Principal by the Contractor prior
to undertaking any work that requires marine
liability insurance under clause 7.5(b).

Period of cover: The whole of the period of use of waterborne
craft of 12 or more metres in length on work for
or in connection with this deed

30. Compulsory Third Minimum cover: As required by Law
Party (CPT) Insurer: As per certificate of currency
I7n§1(1r;1(1}c§)(C1ause Policy number: As per certificate of currency
S(a)(v
Period of cover: Until the end of all Defects Correction Periods
31. Site Conditions
(Clause 10.6)
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Item

Clause

Insert information
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Contractor’s Activities
when the relevant delay
occurs

Item Clause Insert information
32. Not used Not used
33. Not used Not used
34. Cap on delay costs
(Clause 17.6(c)) Period during the Delay costs rate ($/day) (excl GST)

1. Delay occurring in
connection with the
Contractor's Activities
prior to commencement
of construction activities
on the Construction Site.

S o-: .y

2. Delay occurring in
connection with the
Contractor's Activities,
subject to (3), after
commencement of
construction activities on
the Construction Site:

Completion and
prior to the Date
of Completion

a. prior to the Date h per day
of Opening
Completion

b. after the Date of | § per day
Opening

3. Delay caused by a
breach or failure to give
access by the Principal,
occurring in connection
with the Contractor's
Activities after
commencement of
construction activities on
the Construction Site:

a. during the first
quarter of the
construction
activities
associated with
the Contractor’s
Activities

ST o day

b. during the second
quarter of the
construction
activities
associated with

S - o=y
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of Works and
Technical Criteria

Item Clause Insert information
the Contractor’s
Activities :
c. during the third _ per day
quarter of the
construction
activities
associated with
the Contractor’s
Activities
d. during the final 3 per day
quarter of the
construction
activities
associated with
the Contractor’s
Activities
35. Liquidated Damages $- per day (excluding GST)
— Opening
Completion
(Clause 7A.3(d)(1i1))
36. Liquidated Damages _per day (excluding GST)
— Completion
(Clause 7A.3(d)(iv))
37. References to Scope

(Clause 2.8(d)(i1)B)

Appendix C.2

(Clause 3.3(a))

Appendix C.1

(Clause 3.3(b)(1))

Appendix C.1

(Clause 3.3(b)(i1))

Appendix C.1

(Clause 3.3(c))

Appendix C.1

(Clause 3.3(h)(i1))D)

Appendix C.1

(Clause 3.3(h)(i1)G)

Appendix C.1

(Clause 3.3(1))

Appendix C.1

(Clause 3.4(b))

SWTC Main Body

(Clause 5.5(a)(1))

Appendix C.9

(Clause 10.6(¢))

SWTC Main Body and Site Access Schedule

(Clause 11.1(a))

Appendix C.7

(Clause 11.1(b)) Appendix C.1
(Clause 13.2(3)) Appendix E.2
(Clause 16.7(e)) Appendix C.6
(Clause 17.1(c)(1)) Appendix C.2
(Clause 18.10(e)) N/A ‘
(Definition of Appendix C.4
'Baseline ROL

Change")

(Definition of Appendix C.4
'Baseline ROL

Schedule')

(Definition of Appendix C.1
'‘Biosecurity

Management Plan')
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Item

Clause

Insert information

(Definition of
'Quality Plan")

Appendix C.1

(Definition of

'Quality
Management Plan")

Appendix C.1

(Definition of 'Road
Occupancy’)

Appendix C.4

(Definition of 'ROL
Application
Requirements')

Appendix C.4

(Definition of
"Traffic Management
and Safety Plan")

Appendix C.1

(Definition of
"Tunnel System
Works")

Appendix B.3

(Definition of "WHS
Management Plan')

Appendix C.1

(Definition of
"Workplace
Relations
Management Plan ')

Appendix C.1

38.

References to
Exhibits

(Clause 23.1(a)(x)A)

Exhibits A to V

(Definition of
'Confidentiality
Deed Poll")

Exhibit D

(Definition of
'Contract Program’)

Exhibit C

(Definition of 'Scope
of Works and
Technical Criteria")

Exhibit A

(Definition of 'Site
Access Schedule")

Exhibit B

(Definition of 'Third
Party Agreements')

39.

40.

Exhibit H
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ATTACHMENT 1
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D&C Payment Schedule

(Clause 23.2 (definition of "D&C Payment Schedule™))
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achedule -1alm

Progress Claim

(Clause 18.2(c) progress claim pro forma)

e S T —— e ———— i ——

Pursuant to Clause 18.2(c)(i) of the D&C Deed the Contractor claims payment as summarised below:

Coffs Harbour Bypass Project Progress Claim Summary

Progress claim number:
Date:
Period to: g

Schedule Description Project Previous | Current | Total

reference Amount claimed claim | claimed

(excluding | to date to date
GST)
52
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http://fiome.rta.nsw.aov.au/forms/cateaories/contractandroadworks/45062893.pdf



https://www.sira.nsw.gov.au/resources-librarv/workers-compensation-resources/forms/emplovers-and-claims/subcontactors_statement_5483.pdf
https://www.sira.nsw.gov.au/resources-librarv/workers-compensation-resources/forms/emplovers-and-claims/subcontactors_statement_5483.pdf
https://www.revenue.nsw.gov.au/help-centre/resources-library/opt011.pdf
https://www.sira.nsw.gov.au/
https://www.revenue.nsw.gov.au/
https://www.industrialrelations.nsw.gov.au/about-us/
http://www.legislation.nsw.gov.au
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(c) in a form reasonably satisfactory to the Principal.

Obligations means all the liabilities and obligations of the Contractor to the Principal under or arising out
of or in any way in connection with the Contract and each other Transaction Document or the work to be
carried out or performed by the Contractor under the Contract and each other Transaction Document, and
includes any liabilities or obligations which:

(a) are liquidated or unliquidated;

(b) are present, prospective or contingent;

(c) are in existence before or come into existence on or after the date of this Deed,
(d relate to the payment of money or the performance or omission of any act;

(e) sound in damages only; or

® accrue as a result of any Event of Default,

and urrespective of:

(g) whether the Contractor is liable or obligated solely, or jointly, or jointly and severally with
another person;

(h) the circumstances in which the Principal comes to be owed each liability or obligation and in
which each liability or obligation comes to be secured by this Deed, including any assignment
of any liability or obligation or of this Deed; or

1) the capacity in which the Contractor and the Principal comes to owe or be owed such liability
or obligation,

and Obligation means any liability or obligation forming part of the Obligations.
Personal Property Securities Register has the meaning given in the PPS Law.

Power means any right, power, authority, discretion, remedy or privilege conferred on the Principal by
the Contract, by statute, by law or by equity.

PPS Law means:

(a) the Personal Property Securities Act 2009 (Cth) (“PPSA”) and any regulation made at any
time under the PPSA, including the Personal Property Securities Regulations 2010 (Cth) (each
as amended from time to time); and

(b) any amendment made at any time to any other legislation as a consequence of a law or
regulation referred to in paragraph (a) of this definition.

Relevant Person means the Contractor, the Guarantor and any person who has executed a Security in
favour of the Principal.

Security means a ‘security interest’ (as that term is defined in the PPS Law), mortgage, charge, pledge,
lien, hypothecation, guarantee (including this Deed), indemnity (including the indemnity under this
Deed), letter of credit, letter of comfort, performance bond, contractual right of set-off or combination or
other assurance against loss which secures the Guaranteed Money or the performance of any other
Obligation, and whether existing at the date of this Deed or at any time in the future.

Specified Rate means the rate which is 2% above the rate expressed as a percentage per annum:
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1) all ordinances, by-laws, regulations of and other statutory instruments (however
described) issued under that statute or delegated legislation; and

(11) any consolidations, amendments, re-enactments and replacements;

(h) a word importing the singular include the plural (and vice versa) and a word indicating a
gender includes every other gender;

(i) a reference to:
(1) a party or clause is a reference to a party or clause of or to this Deed,;
(11) a paragraph or a sub-paragraph is a reference to a paragraph or sub-paragraph in the

clause in which the reference appears; and
(ii1) the Deed includes all attachments and annexures to it;

] where any word or phrase is given a defined meaning, any other part of speech or other
p g
grammatical form of that word or phrase has a corresponding meaning;

(k) for all purposes (other than where designated as a Business Day), "day" means calendar day;
Q)] a reference to "$" or "dollar" is to Australian currency;
(m) no term or provision of the Deed will be construed against a party on the basis that the Deed or

the term in question was put forward or drafted by or on behalf of that party; and

(n) any reference to "information" will be read as including information, representations,
statements, data, samples, bore logs, calculations, assumptions, deductions, determinations,
drawings, design, specifications, models, plans and other documents in all forms including the
electronic form in which it was generated.

2. Guarantee

21 Guarantee
The Guarantor irrevocably and unconditionally guarantees to the Principal the due and punctual
performance by the Contractor of all the Obligations.

2.2 Payment by Guarantor
If the Contractor does not pay the Guaranteed Money when due, the Guarantor must within 5 business
days of demand by the Principal pay to the Principal the Guaranteed Money which is then due and unpaid
or which later becomes due, owing or payable.

2.3 Perform Obligations
If the Contractor defaults in the performance or observance of any of the Obligations, the Guarantor must,
in addition to its obligations under clause 2.2 of this Deed, on demand from time to time by the Principal,
immediately perform any of the Obligations then required to be performed by the Contractor in the same
manner as the Contractor is required to perform the Obligations.

3. Indemnity
_ as a covenant separate and distinct from that contained in clause 2.1, the Guarantor
irrevocably and unconditionally agrees to indemnify the Principal and at all times to keep the Principal
indemnified against any loss or damage suffered by the Principal arising out of or in connection with:
(a) any failure by the Contractor to perform the Obligations;
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4.1

4.2

5.

[\331186555.14

(b)

(c)

any obligation or liability that would otherwise form part of the Obligations being void,
voidable or unenforceable against or irrecoverable from the Contractor for any reason, and
whether or not the Principal knew or ought to have known of that reason; or

a disclaimer of any contract (including the Contract) or property made by a liquidator of the
Contractor pursuant to Part 5.6 Division 7A of the Corporations Act 2001 (Cth) or any other
applicable laws.

Liability

Liability of Guarantor

(a)

(b)

(©)

A reference in this Deed to the obligations or liabilities of the Guarantor is a reference to the
Guarantor’s obligations or liabilities as either guarantor or indemnifier (or both) under this
Deed.

The use of the expression “Guarantor” in this Deed in relation to a party must not be construed
as diminishing that party’s obligations as an indemnifier under this Deed.

The provisions of this Deed which preserve the liability of the Guarantor as a guarantor apply,
appropriately modified, to any liability which arises whether in regard to that party’s guarantee
or its indemnity under this Deed.

Limit of liability

(a)

(b)

(©)

Notwithstanding any other clause in this Deed but subject to paragraphs (b) and (c) below:

)] the - liability of the Guarantor under this Deed will not exceed the liability
which the Guarantor would have had to the Principal arising out of or in connection
with the Contract if the Guarantor had been named as Contractor under the Contract
(assuming that the Contract is valid, binding and enforceable in accordance with its
terms);

(ii) payment by one of the Contractor or the Guarantor to or in favour of the Principal
shall be deemed to be good discharge against the Principal in respect of that

payment,

The limitation of liability under this clause 4.2 does not apply to liability to pay any interest in
accordance with clause 7.3 of this Deed, liability to pay any GST in accordance with clause 8.3
of this Deed, or otherwise.

Nothing in this clause shall limit the Guarantor's liability for Obligations which arise from or
would have arisen from any voided, voidable, unenforceable or irrecoverable Obligations
referred to in clause 3(b) of this Deed (if those Obligations had not been voided, avoided,
unenforceable or irrecoverable), subject to such liability not exceeding the liability that the
Contractor would have had if the Obligations had not been voided, voidable, unenforceable or
irrecoverable.

Nature and preservation of liability
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5.10 No contribution

The Guarantor must not make a claim under or enforce any right of contribution it may have against any
other Relevant Person unless and until the Obligations have been paid, discharged or recovered by the

Principal in full.
6. Representations and Warranties
6.1 General representations and warranties

The Guarantor or, if there is more than one Guarantor, each Guarantor represents and warrants to the
Principal that:

(a)

(b)

(©)

(d)

(e)

this Deed constitutes a valid and legally binding obligation of the Guarantor in accordance with
its terms;

the execution, delivery and performance of this Deed by the Guarantor does not breach any
law, or any document or agreement to which the Guarantor is a party or which is binding on it
or any of its assets;

no litigation, arbitration, mediation, conciliation, criminal or administrative proceedings are
current, pending or, to the knowledge of the Guarantor, threatened, which if adversely
determined, may have a material adverse effect on the business assets or financial condition of
the Guarantor;

all written information which it has given provided to the Principal in
cinnection with this Deed was, when given, true i

in all material respects and not misleading, whether by omission or otherwise; and

the Guarantor has not entered into this Deed as the trustee of any trust.

6.2 Corporate representations and warranties

The Guarantor, or if there is more than one Guarantor, each Guarantor, that is or purports to be a body
corporate, further represents and warrants to the Principal that:

(a)

(b)

(©)

(d)

(e)
®

(2)

L\331186555.14

it is duly incorporated and has the corporate power to own its property and to carry on its
business as is now being conducted;

the execution, delivery and performance of this Deed does not breach the Constitution of the
Guarantor and, if the Guarantor is listed on the Australian Securities Exchange Limited or on
any other stock exchange, those listing requirements or business rules;

it has the power, and has taken all corporate and other action required, to enter into this Deed
and to authorise the execution and delivery of this Deed and the performance of its obligations
under this Deed;

the Guarantor has filed all corporate notices and effected all registrations with the Australian
Securities and Investments Commission or similar office in its jurisdiction of incorporation and
in any other jurisdiction as required by law and all of those filings and registrations are current,
complete and accurate;

the execution of this Deed is in the best commercial interests of the Guarantor;

this Deed is executed for valuable consideration, the receipt and adequacy of which the
Guarantor acknowledges;

it is not in liquidation, provisional liquidation or receivership, or under administration, and no

matter relating to it or any of its subsidiaries is the subject of a direction under, or having effect
as if it were a direction under, section 14 of the Australian Securities and Investments
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6.3

6.4

7.1

7.2

Commission Act 2001 (Cth) ('ASC Law'"), or the subject of an investigation under, or taken to
be under, the ASC Law;

(h) this Deed constitutes a valid and legally binding obligation, enforceable in accordance with its
terms, to rank at all times at least equally with all of its other present and future unsecured
payment obligations (including, without limitation, contingent obligations), other than those
which are mandatorily preferred by law and that the Guarantor has taken all action required to
ensure that its obligations under this Deed so rank and will continue to so rank;

(1) its financial statements current as at the date of this Deed have been prepared in accordance
with the laws of Australia ﬁ and (except where
inconsistent with those laws) generally accepted accounting principles consistently applied,
and give a true and fair view of the financial condition of it and its subsidiaries as at the date to
which they are made up, and of the results of operations for the financial year then ended, and
there has been no change since that date having a material effect on it, or on it and its
subsidiaries on a consolidated basis;

§)] the written information and reports (if any) which it has given to the Principal in connection
with the negotiation and preparation of this Deed:

® was, when given, true and accurate in all material respects and not misleading,
whether by omission or otherwise; and

(11) contain forecasts and opinions all of which were made or formed after due and
careful consideration on the part of its relevant officers based on the best
information available to it and were fair and reasonable when made or formed; and

(k) it is not necessary or desirable to ensure the legality, validity, enforceability or admissibility in
evidence of this Deed that this Deed or any other instrument be filed or registered with any
government agency or that any Taxes be paid.

Representations and warranties repeated

The Guarantor acknowledges that the Principal entered into the Contract in reliance on the representations
and warranties in this clause 6.

Each representation and warranty in this Deed will be repeated on each day whilst any of the Guaranteed
Money remains outstanding (whether or not then due for payment) with reference to the facts and
circumstances then subsisting, as if made on each such day.

No representations to Guarantor
The Guarantor confirms that it has not executed this Deed as a result of or in reliance upon any promise,

representation, statement or information of any kind or nature whatever given or offered to it by or on
behalf of the Principal whether in answer to any inquiry by or on behalf of the Guarantor or not.

Payments

On demand

All money payable by the Guarantor under this Deed must be paid by the Guarantor within I Business
Days of a demand by the Principal in immediately available funds to the account and in the manner
notified by the Principal to the Guarantor.

Payment in gross

All money received or recovered by the Principal on account of the Guaranteed Money will be treated as
payments in gross without any right on the part of the Guarantor to claim the benefit of any money
received or recovered by the Principal or any Security, until the Principal has been paid 100 cents in the
dollar in respect of the Guaranteed Money.
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7.3

Iinterest

As a liability separate and distinct from the Guarantor’s liability under clauses 2 and 3, the Guarantor
must on demand by the Principal pay interest on all amounts due and payable by it and unpaid under or in
respect of this Deed. Interest will accrue on those amounts from day to day from the due date up to the
date of actual payment, before and (as a separate and independent obligation) after judgment, at the

ecified Rate and. if not paid when due. will itself bear interest in accordance with this clause 7.3
. Nothing in

this Deed is intended to render the Contractor and the Guarantor liable to pay interest twice for the same
failure to pay an unpaid amount. Interest is calculated on the basis of the actual number of days on which
interest has accrued and on a 365 day year.

7.4 Merger

If the liability of the Guarantor to pay to the Principal any money under this Deed becomes merged in any

judgment or order, then, as an independent obligation, the Guarantor will pay interest on the amount of

that money at the rate which is the higher of that payable under clause 7.3 and that fixed by or payable
under the judgment or order.

7.5 No set-off or deduction
_ all payments by the Guarantor to the Principal under this Deed must be made
without any set-off or counterclaim.

7.6 No deduction for Taxes

(a) All payments by the Guarantor under this Deed will be without deduction or withholding for or
on account of any present or future Taxes, unless the Guarantor is compelled by law to deduct
or withhold the same.

(b) If the Guarantor is compelled by law to make any deduction or withholding for or on account
of any present or future Taxes (not being Taxes on the overall net income of the Principal),
then the Guarantor must:

(1) pay to the Principal any additional amounts necessary to enable the Principal to
receive (after all deductions and withholdings for those Taxes) a net amount equal to
the full amount which would otherwise be payable to the Principal if no deduction or
withholding was required to be made;

(i1) promptly (and within the time prescribed by law) pay to the relevant taxing authority
the amount of those Taxes which it is compelled by law to deduct or withhold, and
indemnify the Principal for any Taxes and interest or penalties to which the Principal
may become liable consequent on the failure of the Guarantor to pay those Taxes;
and

(ii1) deliver to the Principal, promptly on request from the Principal, a copy of any
receipt issued by the relevant taxing authority on payment of those Taxes.

7.7 Certificate of the Principal
Without limiting clause 12.4, a certificate in writing of the Principal certifying the amount payable by the
niractor or the Guarantor to the Principal or stating any other act, matter or thing relating to this Deed
will be prima facie evidence of the contents of the certificate.
7.8 Currency indemnity

(a) The Australian Dollar is the currency of payment by the Guarantor under or in connection with
this Deed, except that payment by the Guarantor of or in relation to any Obligation which is
denominated in a foreign currency must be made in that foreign currency.

L\331186555.14 79

Design & Construct Deed Coffs Harbour Bypass - Schedule 7 (Parent Company Guarantee)












then:

(c) the Guarantor must agree to such request and must execute all documents reasonably necessary
to effect such joinder or consolidation (including if the request is at a time when separate
proceedings have already commenced between the Principal and the Contractor); and

(d) where applicable, any proceedings on foot between the Principal and the Guarantor prior to an
election by the Principal to join the Guarantor to proceedings between the Principal and the
Guarantor will be stayed.

11.7 Guarantor's involvement in subsequent disputes

Where the Principal and the Contractor have participated in a Dispute Avoidance Board process in respect
of which a notice of dissatisfaction is delivered, the Guarantor consents to being named in any related
subsequent arbitration or court proceedings despite the fact that it was not a party to the Dispute
Avoidance Board process.

12. Miscellaneous

12.1 Notices

(a) Any notices contemplated by this Deed must be in legible writing and delivered to the relevant
address or sent to the email address as set out below (or to any new address or email address
that a party notifies to the others):

@ to the Principal: Transport for NSW Coffs Harbour Bypass Project Director

Address: 20-44 Ennis Road, Milsons Point, NSW 2061

email: [
(11) to the Guarantor: [Insert details]

Address: [Insert details]

Email: [Insert]

(b) A notice sent by email will be taken to have been received at the local time (in the place of
receipt of that email) that would be determined if section 13A of the Electronic Transactions
Act 2000 (NSW) were to apply.

(c) Where the Guarantor is domiciled in a country other than Australia, without preventing any
other mode of service, any document in an action or process may be served on any party by
being delivered to or left for that party at its address for service of notices under this Deed.
The Guarantor appoints the Contractor (whose address for service is as at set out in the
Contract) as its agent to accept service of process under or in connection with this Deed, and
the Guarantor warrants that the Contractor has accepted the appointment. The appointment
may not be revoked without the Principal's consent. The Guarantor agrees that service of
documents on its process agent is sufficient service on the Guarantor, and that failure by a
process agent to notify the Guarantor of any document in an action in connection with the
project contemplated by this Deed and the Contract and will not invalidate the action
concerned.

12.2 Continuing obligation

This Deed is a continuing obligation notwithstanding any termination by the Guarantor, settlement of
account, intervening payment, a disclaimer of any contract or property made by a liquidator of the
Contractor pursuant to Part 5.6 Division 7A of the Corporations Act 2001 (Cth) or other applicable laws,
express or implied revocation or any other matter or thing, and the Principal will continue to be entitled to
the benefit of this Deed as regards the due and punctual performance of all the Obligations until a final
discharge has been given to the Guarantor.
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ARTC Agreements means the Project Documents referred to in Item 3 and Item 4 of Attachment 1.
Comment has the meaning given in section 3 of the Contractor Documentation Schedule.

Commercially Sensitive Information means any information the Principal identifies as:

(a) information relating to the Principal's, the Contractor's or the Independent Certifier's cost structure or
profit margins;
(b)  information relating to any of the Principal's, the Contractor's or the Independent Certifier's
Intellectual Property Rights; or
(c) information which is commercially sensitive in that it provides a competitive advantage or has a
: unique characteristic to the Principal, the Contractor or the Independent Certifier or any of their
shareholders, financiers or subcontracts,

which, in respect of the information contained in this Deed, is the information listed in Attachment 15.

Construction Verification Servicesmeans all Services relating to the verification of the
construction of the Project Works, the Temporary Works and the performance by the Contractor of its
construction obligations under the D&C Deed.

D&C Deed means the deed between the Principal and the Contractor dated on or about the date of this
Deed.

Design Verification Services means all Services relating to the verification of the design of the
Project Works, the Temporary Works and the performance by the Contractor of its design obligations under
the D&C Deed, including those specified in clause 12 of the D&C Deed.

Environmental Representative mecans The Trustee for GEOLINK UNIT TRUST ABN 79 896 839
729.

Environmental Representative Deed of Appointment means the contract between the
Principal and the Environmental Representative titled Professional Services Contract (Construction Industry)
Environmental Representative (Contract Number 20.0000302555.1831) dated 23 July 2021, attached to this
Deed at Schedule 1 to Attachment 13, which is to be novated in accordance with clause 3.11(b).

Fee means the amount payable to the Independent Certifier for the performance of the Services in
accordance with the Payment Schedule.

GST, GST law and other terms used in clause 8.3 have the meanings used in the 4 New Tax System
(Goods and Services Tax) Act 1999 (as amended from time to time) or any replacement or other relevant
legislation and regulations, except "GST law" also includes any applicable rulings. Any reference to GST
payable by the Supplier (as defined in clause 8.3) includes any GST payable by the representative member of
any GST group of which the Supplier is a member.

Independent Certifier's Representative mecans the relevant person referred to in clause 3.3(c)(1)
or clause 3.3(c)(ii) and any person holding that position in accordance with clause 3.3(b).

Information from Tenderer's Returnable Schedules mecans the Tenderer's Returnable
Schedules in Part 1 of Attachment 4 to this Deed.
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(b)

(c)

(d)
(e)

®

(ii)  progressively amend, update and develop the Verification and Monitoring Plan throughout the
performance of the Services as necessary to reflect the commencement of new stages of the
Contractor's Activities, and Variations under the D&C Deed and any changes in the manner of
performing the Services;

(iii)  ensure that any amendments, updates or developments of the Verification and Monitoring Plan
under clause 3.7(a)(i) or clause 3.7(a)(ii) are consistent with, and comply with, the Minimum
Requirements, the Minimum Surveillance, the Minimum Resources Commitment and clause 2
of Attachment 9 to this Deed; and

(iv)  submit each revision of the Verification and Monitoring Plan to the Other Parties.

The Principal may:

(1) review the Verification and Monitoring Plan submitted under clause 3.7(a); and

(ii)  if the Verification and Monitoring Plan does not comply with this Deed, including that the
revised Verification and Monitoring Plan will lead to a reduction in the effectiveness,
methodology, scope, effort, resources or expertise contained in Attachment 4 (Information
from Tenderer's Returnable Schedules),
notify the Independent Certifier with details of the non-compliance or reduction.

If the Independent Certifier receives a notice under clause 3.7(b)(ii), the Independent Certifier must

promptly submit an amended Verification and Monitoring Plan to the Other Parties after which

clauses 3.7(a) to 3.7(c) will re-apply.

The Principal owes no duty to the Independent Certifier to review the Verification and Monitoring

Plan for errors, omissions or compliance with this Deed.

Without limiting clause 3.2(e), the Independent Certifier must not, either in the preparation of the

Verification and Monitoring Plan required by clause 3.6(a) or the amending, updating and

development of the Verification and Monitoring Plan required by clause 3.7(a)(i), decrease or

otherwise reduce the effectiveness, methodology, performance and timing requirements, scope, effort,
resources or expertise contained in Attachment 4 (Information from Tenderer's Returnable Schedules)
without the prior written approval of the Principal's Representative.

The Independent Certifier must not amend the Verification and Monitoring Plan other than in

accordance with this clause 3.7.

3.8 Monthly Progress Reports by the Independent Certifier

During the period from the date of this Deed until the end of the Defects Correction Period, the Independent
Certifier must provide a monthly progress report in electronic form (and if requested by the Principal, in hard
copy) to each of the Principal's Representative, and the Contractor by the fifth Business Day of the following
month and in such format as is required by the Principal's Representative, containing, identifying or setting

out:

(a)
(b)

(©)
(d)
(e)

®

(&)

(M)

a description of the verification activities undertaken during the reporting period;

a list or schedule of design and construction surveillance, monitoring and audits undertaken by the
Independent Certifier during the reporting period;

a summary of key risks and issues relating to the Services;

the Independent Certifier’s current and planned resources and staffing levels;

details of any Contractor non-conformities raised by the Independent Certifier or the Principal and
details on the verification of the rectification by the Contractor of non-conformities;

details of the surveillance, monitoring and auditing proposed to be undertaken by the Independent
Certifier in the forthcoming reporting period, including the outcomes of the risk management
processes used to determine the levels and scope of the surveillance activities;

details of the current version of the Verification and Monitoring Plan and a summary of any
amendments, updates and developments to the Verification and Monitoring Plan during the reporting
period;

any act, matter or thing which has or is likely to have a material adverse effect on the progress and
provision of the Services, together with detailed particulars on how the Independent Certifier is
dealing or proposes to deal with any such act, matter or thing;
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) a description of how the Contractor has satisfied the Minimum Surveillance, including a description of
the completed surveillance activities, and evidence demonstrating that the Independent Certifier has
satisfied the Minimum Surveillance.

3.9 Audit and surveillance

(a) The Independent Certifier must:

1) allow any audit of its quality assurance system under this Deed by a third party, at the request
of the Other Parties or any one of them; and

(i) fully co-operate with that third party in respect of the carrying out of the quality assurance
audit.
(b)  Without limiting the foregoing, the Independent Certifier must, at all times:

(1) give to the third party access to premises occupied by the Independent Certifier where the
Services are being undertaken; and

(il)  permit the third party to inspect applicable information relevant to the quality assurance audit.

3.10 Access to records

(a)  From the date of this Deed and for a period of seven years following combletion of the Services, the
Independent Certifier must, within a reasonable time of any request, give the Other Parties access to
any records or other documents prepared or generated by or on behalf of the Independent Certifier
arising out of or in connection with the carrying out the Services.

(b)  Digital media records are to be provided in both native format and formats with the greatest potential
for long term survival such as Portable Document Format specialised for the preservation of electronic
documents (PDF/A-1) or equivalent.

3.11 Deeds
The Independent Certifier must, within 5 Business Days of the date of this Deed, provide the Principal with:
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6.3

6.4

6.5

6.6

(b)

policy required under this Deed, the Independent Certifier would have (or ought to
have) been entitled to receive payment or been indemnified under the insurance policy.
The Independent Certifier's total liability under this Deed in respect of all claims arising out of or in
connection with the:
(1) Acoustic Advisor and the Acoustic Advisor Deed of Appointment will be limited to
by | subject to the exclusions set out in the Acoustic Advisor Deed of Appointment;
and
(i)  Environmental Representative and the Environmental Representative Deed of Appointment
will be limited to $ , subject to the exclusions set out in the Environmental
Representative Deed of Appointment.

Insurances

(a)

(b)

(©)

(d)

The Principal has effected an insurance policy as referred to in Item 1 of Attachment 7 and clause
7.1(a) of the D&C Deeds.

The Independent Certifier must from the date of the D&C Deed effect and maintain the policies of
insurance listed in Attachment 7 to this Deed:

@) on the terms;

(i1)  for the types;

(iii)  for the periods; and

(iv)  for the sums,

specified in Attachment 7 to this Deed.

The Independent Certifier acknowledges and agrees that:

(1) it has reviewed and examined the proposed wording of the insurance policies which appear in
Attachment & (Insurance Policy Wording) and the actual insurance policies effected by the
Principal pursuant to clause 7.1(a) of the D&C Deed and has satisfied itself as to the extent of
cover provided by those insurance policies for the purposes of insuring against certain of the
risks referred to in this Deed and is aware that those insurance policies will not provide cover
to the Independent Certifier against all the risks assumed by the Independent Certifier under
this Deed;

(ii)  the obtaining of insurance by the Principal in accordance with clause 7.1(a) of the D&C Deed
does not limit or otherwise affect the Independent Certifier's obligations under this Deed; and

(iii)  the policies of insurance referred to in clause 7.1(a) of the D&C Deed have been obtained at
the Principal's cost.

The Independent Certifier is responsible for the amount of any excess payable under the policies of

insurance referred to in clause 7.1(a) D&C Deed and may effect insurance to cover the amount of that

excess at its own cost.

Notice of matter affecting insurance

The Independent Certifier must notify the Other Parties of any:

(a)
(b)

occurrence of an event that may give rise to a claim against any of the insurance policies obtained and
maintained under, or as required by, this Deed; and

notice of any claim or subsequent proceeding or action and developments concerning the claim,

as soon as possible, and in any case no later than 2 Business Days after becoming aware of any such event or
circumstance.

Provision of information

(a)

(b)

Before the Independent Certifier starts any work for or in connection with this Deed and whenever
requested in writing by any of the Other Parties, the Independent Certifier must supply proof that all
insurance policies which the Independent Certifier is required to effect and maintain under this Deed
(including insurance policies required to be taken out by subcontractors) are current.

If a notification is made pursuant to clause 6.4 of this Deed, the Independent Certifier must provide all
information reasonably requested by any of the Other Parties, and comply with all reasonable requests
made by any of the Other Parties, in relation to the occurrence, claim, demand or circumstance the
subject of the notice.

Subcontractors insurance

The Independent Certifier must ensure that any subcontractor engaged by the Independent Certifier who is
not covered by the professional indemnity policy of insurance effected and maintained by the Independent
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Attachment 1 - Project Documents

Contract Name and Parties Contract Date
1 D&C Deed and Schedules

2 Exhibits to the D&C Deed

3 ARTC Deed of Lease between the Principal and
ARTC
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Attachment 3 - Payment Schedule

1. Payment claim

(a) At the end of each month after the date of the D&C Deed, the Independent Certifier must submit to
the Principal a claim for payment on account of the Fee:

(1) setting out the value of the Services performed in accordance with this Deed during the
relevant month;

(ii)  calculated in accordance with this Payment Schedule;

(iii)  in such form and with such details and supporting documentation as the Principal may
reasonably require; and

(Payment Claim).
2. Payment

The Principal must, within 15 Business Days after receipt of the Payment Claim for the month, pay the
Independent Certifier that portion of the Fee attributable to the Services performed during the month.

3. Notification of disputed amounts

The Principal must pay the Independent Certifier any amount included in a Payment Claim which it does not
dispute. If the Principal disagrees with an amount included in the Payment Claim, the Principal must within
10 Business Days after receipt of the relevant Payment Claim notify the Independent Certifier in writing of
the reasons for any amount which is disputed.

4. The Fee
(a) The Fee consists of the following components:
1) a lump sum of $[ inserf] exclusive of GST for the Design Verification Services;

(ii) a lump sum of $[ insert] exclusive of GST for the Construction Verification Services;

subject to adjustment in accordance with clauses 4(b) or 4(c) below (as the case may be).

(b)  Adjustments will be made to the lump sums and costs referred to in clause 4(a) in accordance with:
1) the appropriate rates set out in the Schedule of Rates in clause 5 of this Payment Schedule; and
(ii)  the disbursements set out in clause 6 of this Payment Schedule,

for reasonable increases or decreases in the cost to the Independent Certifier of performing the Design
Verification Services and/or the Construction Verification Services which arise as a result of (without
double counting):

(iii)  a Variation directed by the Principal's Representative under the D&C Deed,;

(iv)  any re-verification of previously certified design packages due to changes in Design
Documentation. In relation to the re-verification of any design packages during the provision of
the Construction Verification Services, adjustments will be made to the lump sum for the
Design Verification Services referred to in clause 4(a)(1) only to the extent that the time
involved in undertaking the re-verification work, and addressing non-conformities, by the
Independent Certifier exceeds [ ] hours in total; [Note to Tenderer: Principal to confirm
during alignment process with preferred D&C Tenderer.]

(v)  adelay to the performance of the Design Verification Services and/or Construction
Verification Services due to an extension to the Contract Program of not less than 60 working
days, but only to the extent that:

(A)  such delay results in the Independent Certifier undertaking the review and verification

of more than [.] design packages in total; and/or [Note to Tenderer: Principal to
confirm subject to discussions with preferred D& C Tenderer. ]
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(B)  the Independent Certifier incurs reasonable additional costs associated with ensuring
resources are available over a longer duration to meet the Contractor's varied Contract
Program,;

(vi)  the review and verification of more than . design packages in total; or [Note to Tenderer:
Principal to confirm subject to discussions with preferred D&C Tenderer. ]

(vii) any additional services jointly directed in writing by the Other Parties or as directed under
clause 6A of the Deed, as required by paragraph (b) under the heading "General" in
Attachment 2 to this Deed.

In this clause, a "design package" means each submission of the Design Documentation to the
Independent Certifier and other information required by clause 12.2 of the D&C Deed or the
Contractor Documentation Schedule relating to each discrete design element of the Contractor’s
Activities and includes the Design Documentation that is produced for each of the Developed Concept
Design Stage, Substantial Detailed Design Stage, Final Design Documentation Stage and Issue for
Construction Design Documentation.

c) The Independent Certifier acknowledges that (except as described in and payable under clause 6 of
this Payment Schedule) it has allowed in the lump sums referred to in clause 4(a) for the provision of
all labour, materials, work, vehicles, telecommunications, travel, accommodation (including travel
and/or accommodation for personnel relocating to and from the Construction Site and excluding
provision of the Independent Certifier site facilities referred to in clause 5.2(d) of this Deed),
disbursements and other costs necessary for and arising out of or in connection with the Services
referred to above as covered by the lump sums, whether or not expressly mentioned in this Deed or
the Project Documents.

5. Schedule of Rates
Design Verification Services — adjustments

~

Role Nominated Personnel Daily Rate ($) (excluding
GST)
F [Insert] [Insert]
F [Insert] [Insert]
_ [Insert] [Insert]
— [Insert] [Insert]
F [Insert] [Insert]
I | frert
I | (e [Inser]
_ [Insert] [Insert]
— [Insert] [Insert]
_ [Insert] [Insert]
- [Insert] [Insert]
_ [Insert] [Insert]
_ [Insert] [Insert]
L e [Inser]
— [Insert] [Insert]
_ [Insert] [Insert]
— [Insert] [Insert]
T | rsern
F [Insert] [Insert]
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[Insert] [Insert)

F

[Insert] [Insert]

Construction Verification Services — adjustments

Role Nominated Personnel Daily Rate ($) (excluding GST)
[Insert] [Insert]
[Insert] [Insert]

[Insert] [Insert]

[Insert] [Insert]
[Insert] [Insert]
[Insert] [Insert]

[Insert] [Insert]

[Insert] [Insert]

[Insert] [Insert]

[Insert] [Insert]

[Insert] [Insert]

[Insert] [Insert]

Ly

[Insert] [Insert]

These rates contain allowances for the provision of all labour, materials, plant, equipment and work,
including telecommunications, vehicles, accommodation, disbursements and any other costs necessary for
and arising out of or in connection with the Services for which the Independent Certifier is to be paid on a
Schedule of Rates basis under this Deed, excluding disbursements described in and payable under clause 6 of
this Payment Schedule and reasonable costs for transport.

When claiming payment for any Services for which the Independent Certifier is to be paid on a Schedule of
Rates basis the Independent Certifier must provide details of the time expended by the Independent Certifier
in performing the Services for which the Independent Certifier is entitled to be paid on a Schedule of Rates
basis.

6. Disbursements

a) If the Independent Certifier incurs disbursements in the course of carrying out the Services for which
the Independent Certifier is to be paid on a Schedule of Rates basis under this Deed, the Independent
Certifier will be entitled to reimbursement of its actual direct costs only if those disbursements:

~

6] have been reasonably and properly incurred for the sole purpose of performing Services for

which the Independent Certifier is to be paid on a Schedule of Rates basis in accordance with
. this Deed and do not fall into the category of one of the disbursements described in clause 6(b);

(i)  were approved in writing by the Contractor and the Principal's Representative prior to being
incurred where they exceed $-; and

(iii)  are supported by documentation provided to the Contractor which is satisfactory to the
Contractor and the Principal's Representative.

b) The Independent Certifier is not entitled to reimbursement of costs relating to vehicles, car parking,
computers, insurance, general office consumables and telecommunications.

~

If the Independent Certifier incurs disbursements in the course of carrying out the Services for which
the Independent Certifier is to be paid on a lump sum basis under this Deed, the Independent Certifier
will be entitled to reimbursement of its actual direct costs only if those disbursements:
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(d)

1) were not possible to be identified at the tender stage;

(ii)  have been reasonably and properly incurred for the sole purpose of performing surveillance,
inspection, monitoring and audits on the Contractor's Activities at and in the vicinity of the
Construction Site;

(iii)  were approved in writing by the Contractor, the Principal's Representative prior to being
incurred where they exceed $ ; and

(iv)  are supported by documentation provided to the Contractor which is satisfactory to the
Contractor and the Principal's Representative.

The Independent Certifier will not be entitled to make any claim against the Contractor arising out of
or in connection with disbursements incurred in connection with the performance of the Services other
than in accordance with clauses 6(a) and 6(c)above.

7. Monthly payment schedule for lump sums

The Independent Certifier is not entitled to payment or to make a claim for payment to the extent that the
Services have not been carried out for the month in question. Subject to clauses 1 and 2 of this Payment
Schedule, the indicative monthly payment to be made under the lump sums (excluding disbursements) is set

out inn the following table:

Month after date of
the D&C Deed Payment ($ excluding GST)

1 [Insert]
2 [Insert]
3 [Insert]
4 [Insert]
5 [Insert]
6 [Insert]
7 [Insert]
8 [Insert]
9 [Insert]
10 [Insert]
11 [Insert]
12 [Insert]
13 [Insert]
14 [Insert]
15 [Insert]
Etc [Insert]
Etc [Insert]
[Insert last payment [Insert]
number|

TOTAL [Insert]

8. GST

All lump sums, rates and amounts in this Payment Schedule exclude GST.
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Attachment 7 - Insurance Schedule

TYPES OF
INSURANCES

MINIMUM
SUM
INSURED

PERIOD OF INSURANCE

INSURANCE
COVERIS TO
INCLUDE THE
FOLLOWING

QUALIFICATIONS

Principal Arranged Insurance (TINSW)

The details of the policy below is provided in the icare policy documents. A copy of these may be provided upon request.
Capitalised terms which are not defined in the deed are defined in the sample policy documents.

1. Motor Vehicle
Comprehensive

For any single
occurrence

the D&C Deed until the Date
of Completion (or the date of
termination of the Deed of
Appointment of Independent
Certifier, whichever is
earlier).

Approved
Insurer;

() Covers motor
vehicles owned
or used by the
Independent
Certifier or its
subcontractors
directly or
indirectly
engaged in
performance of
the Services; and

© Is governed by
the law of New
South Wales and
subject to
Australian
jurisdiction as
defined in clause
2 of the
Definitions and
Notes below.

1. Broad form Public and Maintained from the date of The Principa.l has
Public Liability |Products Liability:| the D&C Deed until the Date aITanged POPCl?? of
and Product $_ of Completion third party liability
Liability Insurance.

Each and every
occurrence
Independent Certifier Arranged Insurances
$20 million Annually from the date of @ Is with an Only required if the

Independent Certifier
will use a motor
vehicle in the course of
providing the Services
or if the Independent
Certifier will use or
park their motor
vehicles on premises
owned or occupied by
the Principal.

L\331186555.14
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2. Professional $- any | From the date of the D&C (@ Is with an
Indemnity one claim and Deed until the Date of Approved
in the annual Completion (or the date of Insurer;
aggregate, termination of the Deed of
maximum Appointment of ® Is governed by
: the law of New
excess of § Independent Certifier,
whichever is earlier) Sogth s and
subject to
plusl years following the Australian
Date of Completion (or the jurisdiction as
date of termination of the defined in clause
Deed of Appointment of 2 of the
Independent Certifier, Definitions and
whichever is earlier). Notes below.
The Insurance can be taken
out as annual covers where
the cover is to include a
retroactive date being the
date of the D&C Deed.
3. Workers As per the Annually from the date of (@ Iswithan
Compensation relevant the D&C Deed until the Date Approved
Workers of Completion (or the date of Insurer; and
Compensation termination of the Deed of
legislation. Appointment of Independent () s as per
Certifier, whichever is relevant
carlier). Workers _
Compensatio
n legislation.
Definitions and Notes:
1. In this Attachment 7 (Insurance Schedule), "Approved Insurer” means:

(a) an Australian registered insurance company which is approved by the Australian Prudential
Regulatory Authority (APRA) to conduct general insurance business in Australia; or

(b) Lloyds Underwriters; or
(c) a Treasury Managed Fund insurance scheme with the NSW State Government; or

(d) the NSW Self Insurance Corporation (ABN 97 369 689 650); or
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Attachment 9 - Independent Certifier’s Personnel

=k

. Minimum Resources Commitment

The Independent Certifier acknowledges and agrees that the minimum levels of resources, including man-days, set
out in this Attachment 9 to this Deed are minimum requirements only and do not in any way limit or otherwise
affect the obligations of the Independent Certifier to perform the Services in accordance with this Deed.

References to “days” exclude public holidays and include only those days which are stated in the Contract Program
as working days.

1.1 Design Verification

The Independent Certifier must provide the following key personnel to perform the Design Verification Services
with the minimum days to be committed to the Project at each phase as set out below:

[Note to Tenderers: Tenderers are required to provide the Names; TfNSW will insert relevant names in the
table below when awarding the contract, in accordance with the successful Tenderer’s tender)

Position Name Minimum commitment
During performance of During performance of
design activities construction activities

associated with the associated with the
Contractor's Activities, Contractor's Activities,

until all discrete design including until the
elements have passed expiry of the last Defects

IFC Design Correction Period

Documentation Stage

Role

I
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1.2 Construction Verification

The Independent Certifier must provide the following personnel, as a minimum, for the durations and at the
locations set out below to perform the relevant aspects of the Construction Verification Services:

[Note to Tenderers: IC Tenderers are required to provide the Names; Principal to insert relevant names in the
table below when awarding the contract, in accordance with the successful Tenderer’s tender)

Position Name Minimum Commitment
Independent [insert name] Full time during the performance of the Contractor's
Certifier’s Activities, and to be based on the Construction Site full
Representative, time Monday to Saturday inclusive during the construction
Construction of the Project Works and Temporary Works

Senior Project
Engineer — Civil,
Tunnel and
Structural Works
Construction

[insert name]

Based on the Construction Site full time Monday to
Saturday inclusive during the construction of the civil,
structural and tunnel works components of the Project
Works and Temporary Works.

Project Engineer —
Civil Works
Construction

[insert name(s)]

Based on the Construction Site full time Monday to
Saturday inclusive during the construction of the civil works
components of the Project Works and Temporary Works

Project Engineer —
Structural Works
Construction

[insert name(s)]

Based on the Construction Site full time Monday to
Saturday inclusive during the construction of the structural
works components of the Project Works and Temporary
Works

L\331186555.14
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Surveillance Officer [insert name(s)] Based on the Construction Site full time Monday to
Saturday inclusive during the construction of the structural

B Structurg G works components of the Project Works and Temporary
Construction W

orks
Document [insert name] Based on the Construction Site full time Monday to Friday
Controller/Site inclusive during the construction of the Project Works and
Administrative Temporary Works

assistant (1 No.)

2. Minimum Ability, Knowledge, Skill, Expertise and Experience of
Independent Certifier’s Personnel

21 Independent Certifier's project director

(a) The Independent Certifier's project director must possess a recognised qualification relevant to the
position and the Services and have extensive experience in the project verification of large projects
similar to the Project Works, Temporary Works and Contractor's Activities.

(b) The Independent Certifier's project director must at all times have authority to act on behalf of the
Independent Certifier in respect of the Services.

2.2 Independent Certifier's Representative for the Design Verification Services

The Independent Certifier’s Representative for the Design Verification Services must possess a recognised
qualification relevant to the position and the Services and have at least five years' experience in the design project

verification of large projects similar to the Project Works, Temporary Works and Contractor’s Work and at least 20
iears of exierience in the design of major road projects _

2.3 Independent Certifier's Representative for the Construction Verification

Services

The Independent Certifier’s Representative for the Construction Verification Services must possess a recognised
qualification relevant to the position and the Services, a Chartered Engineer registered with Engineers Australia and
have at least five years' experience in the construction project verification of large projects similar to the Project
Works, Temporary Works and Contractor's Activities and at least 20 years of experience in construction including
strong experience in road

2.4 Senior Project Engineer - Civil, Tunnel and Structural Works Construction

The senior project engineer — civil, tunnel and structural works construction must possess a recognised qualification
relevant to the position and the Services and have at least three years' experience in the construction project
verification of large projects similar to the Project Works, Temporary Works and Contractor's Activities and at least
15 years of experience in construction including strong experience in road, tunnel and bridge construction.

2.5 Project Engineer - Civil Works Construction

The project engineer — civil works construction must possess a recognised qualification relevant to the position and
the Services and have experience in construction project verification of large projects similar to the Project Works,
Temporary Works and Contractor's Activities and at least 10 years of experience in civil construction including
strong experience in road construction.

2.6 Project Engineer — Structural Works Construction

The project engineer — structural works construction must possess a recognised qualification relevant to the position
and the Services and have experience in construction project verification of large projects similar to the Project
Works, Temporary Works and Contractor's Activities and at least 10 years of experience in the construction of
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structures.

Surveillance Officer - Civil Works Construction

The survelllance officer — civil works construction must have at least 15 years of experience in the civil engineering

and at least 10 years in surveillance of roadworks construction, including rigid and flexible
pavements, drainage, earthworks, asphalting, and spray sealing.

2.9 Surveillance Officer - Structural Works Construction

The surveillance officer - structural works construction must have at least 15 years of experience in the civil
eniineerini construction industi

and at least 10 years in surveillance of the construction of structures, including
piling, concrete work, precasting, prestressing, steel fabrication and erection.

2.11 Document Controller/Site Administrative Assistant

The Document Controller/Site Administrative assistant must have experience in document control and site
administration on major civil engineering projects.
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Schedule 16 - Independent Certifier's Certificate - Opening Completion and Completion

Independent Certifier's Certificate - Opening
Completion and Completion

(Clauses 2.4(j)(v) and 23.2 (definitions of "Opening Completion"” and "Completion™))

[Insert Project description] ("Project™)

To: Principal's Representative

From: [Insert Independent Certifier's name)
(ABN [Insert Independent Certifier's ABN}|
("Independent Certifier")

e —————_ T S e e ae———

In accordance with the terms of clauses 2.4(j)(v) and 23.2 (definition of ["Opening Completion"/"Completion"])
of the deed between Transport for NSW and [Insert Contractor's name) (ABN [Insert Contractor's ABN])
("Contractor™) dated [insert date] with respect to the Project, we hereby certify that:

(a)  the Contractor has complied with and satisfied the requirements of the TEINSW D&C Specification
Q6;

(b)  the Contractor has completed construction in accordance with the Design Documentation it was
entitled to use for construction purposes under clause 12.2 of the deed and the Contractor
Documentation Schedule;

(c)  the release of all Hold Points has been undertaken in accordance with the deed;

(d)  all documentation has been recorded and submitted to the Principal's Representative in accordance
with the deed;

(e)  the design used by the Contractor for construction purposes is in accordance with the requirements
of the deed, including the SWTC;

(f)  the construction comﬁlies with the reiuirements of the deedI includini the SWTCI -

(g) each of the following designs:
(i) structural design;
(ii) pavement design;
(iii) geometric road design;
(iv) environmental works design;
(v) urban and landscape design;
(vi) geotechnical design;
(vii) Services design;
(viil) stormwater and drainage design (both permanent and temporary);
(ix) safety design;
(x) durability design;
(xi) operation and maintenance design;
(xii) signage, furniture and roadside fumiture design; and
(xiii) all other elements of the Project Works and Temporary Works carried out by the Contractor,

is in accordance with the requirements of the deed, including the SWTC.
This certificate of [Opening Completion/Completion] does not relieve the Contractor of its obligation to rectify
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Schedule 19 - Contractor’'s Personnel

Contractor's Personnel

(Clauses 2.2(b), 2.7(a) and 11.2(b)iii))

General

To the extent this schedule refers to a minimum number of years' experience, the Contractor must ensure the
Contractor's personnel comply with this requirement, unless capability and suitability for the role is otherwise
demonstrated by the Contractor, and agreed to by the Principal (in its absolute discretion).

Project Director

(a) The Project Director must:

(i) possess a recognised qualification relevant to the position and the Contractor's Activities and
be experienced in the design, construction and project management of large projects similar
to the Project Works and Temporary Works;

(i) at all times have authority to act on behalf of the Contractor in respect of the Contractor's
Activities;

(iii) have a minimum 20 years' experience delivering major civil infrastructure projects;

(iv) be available full-time during the design phase;

(v) be available full-time in attendance on or around the Construction Site during the
construction phase; and

(vi) have delegated authority from the Contractor of not less than $-.
(b) At the date of this deed, the Project Director is_.

Commercial Manager

(a) The Commercial Manager must:

(i) possess a recognised qualification relevant to the position and the Contractor's Activities and
have recent relevant experience in a senior commercial role responsible for procuring and
managing multi-disciplined contracts on large projects similar to the Project Works and
Temporary Works;

(i) have a minimum 15 years’ project delivery experience, with extensive experience in the
commercial management of major road projects delivered in NSW; and

(iii) have demonstrated experience working with NSW Government representatives in a
collaborative manner to resolve commercial matters.

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

Design Manager

(a) The Design Manager must:

(i) possess a recognised qualification relevant to the position and the Contractor's Activities and be
experienced in the management and co-ordination of multi-disciplinary design teams on large
projects similar to the Project Works and Temporary Works;

(ii) manage and co-ordinate Design Documentation and construction documentation in accordance
with the requirements of this deed (including the Contract Program and the Subsidiary Contract
Programs); and

(iii) have a minimum 15 years' experience managing multi-disciplinary designs on complex road (and
rail) infrastructure projects.

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

Construction Managers

(a) The Construction Managers must:

L\331186555.14 180
Design & Construct Deed Coffs Harbour Bypass - Schedule 19 (Contractor's Personnel)



(1)

(if)

possess recognised qualifications relevant to the position and the Contractor's Activities and
have at least 15 years' experience in the overall management of construction on major road
(and rail) infrastructure projects similar to the Project Works and Temporary Works; and

be available full-time on or around the Construction Site during the construction phase of the
Contractor's Activities and must at all times have appropriate delegated authorities to act on
behalf of the Contractor in respect of the Contractor's Activities.

(b) At the date of this deed, the Construction Managers are_

Quality Manager

(a) The Quality Manager must:

@)
(i1)
(iii)
(iv)
v)

(vi)

possess a recognised qualification relevant to the position and the Contractor's Activities and
verified relevant experience in quality management systems within the construction industry;

be available full-time on or around the Construction Site during the construction phase of the
Contractor's Activities with responsibilities limited to quality management of the Contractor's
Activities;

have experience on projects similar to the Project Works and Temporary Works;

be available as the Principal's primary contact with the Contractor on matters ofquality;

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

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- conformity with the quality
requirements of this deed is identified and at specified Hold Points.

(b) With relation to completions management, the Quality Manager must:

@
)
(iii)
(iv)
™)
(vi)
(vii)

develop and handover/completions plan;

lead the Completions Working Group;

provide progress updated to Senior Management;

escalate issues for resolution;

provide mitigations once issues identified that may impact successful completion;
develop and implement a training plan for project personnel;

develop and implement a familiarisation for TENSW Asset Owners and Operational staff;

(viii) develop a robust integration process that recognises the multiple internal and external

(ix)

(x)

stakeholders and their needs;

demonstrate that all deliverable and handover artefacts can be efficiently transferred and are
compatible with TINSW systems (records from PDCS, AAIT, GIS, BIS etc); and

promote innovation in the Completion process.

(c) At the date of this deed, the Quality Manager is_.

Communications and Stakeholder Manager

(a) The Communications and Stakeholder Manager must:

()

(i)

[\331186555.14

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

have a minimum of 10 years communications/community relations experience with extensive
experience in the management of community liaison, consultation and communications on
major infrastructure projects;
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(iii) experience in the preparation and implementation of community and business involvement
plans and strategies;

(iv) experience and understanding of government public affairs processes; and

(v) must be available full-time on or around the Construction Site during the construction phase
of the Contractor's Activities and be available at all times:

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

B. for contact by local residents, businesses and other community representatives to
answer questions and deal with complaints relating to the Contractor's Activities.

(b) At the date of this deed, the Communications and Stakeholder Manager is_.

Environmental Manager
(a) The Environmental Manager must:

(i) possess a recognised tertiary qualification which includes Environmental Science,
Environmental Engineering, Planning or Natural Resources and have recent relevant
experience in an environmental management position on large projects similar to the Project
Works and Temporary Works;

(ii) have a minimum 15 years environmental management experience, with extensive experience
in the preparation and implementation of environmental management plans and
environmental systems and overseeing contamination experts in the preparation of remedial
action plans;

(i) have extensive experience working under both the State and Commonwealth approvals
process;

(iv) experience in regulatory liaison and consultation;

(v) facilitate an induction and training programme for all persons involved in construction
activities;

(vi) be given authority by the Contractor to act freely and independently, to require all reasonable
steps to be taken to avoid or minimise environmental impacts and to stop the progress of the
relevant part of the Project Works and Temporary Works when any non-conformity with the
environmental requirements of this deed is identified; and

(vii) be available full-time on or around the Construction Site during the execution of the
Contractor's Activities until the Date of Opening Completion with responsibility to develop
and implement the Construction Environmental Management Plans.

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

Health & Safety Manager
(a) The Health & Safety Manager must:

(i) possess a recognised qualification relevant to the position and the Contractor's Activities and
have recent relevant experience in work health and safety management on large projects
similar to the Project Works and Temporary Works;

(ii) have a minimum 15 years’ experience as a site safety manager on major civil projects of
similar size and complexity within operating transport environments;

(iii) facilitate a work health and safety induction and training programme for all persons involved
in construction activities;

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

(v) be available full-time on or around the Construction Site during the execution of the
Contractor's Activities until the Date of Opening Completion with responsibility to develop
and implement the Work Health and Safety Management Plan.
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(b) At the date of this deed, the Health & Safety Manager i |

Traffic Manager

(a) The Traffic Manager must:

(i) possess a recognised qualification relevant to the position and the Contractor's Activities and
have recent relevant experience in a traffic management position on large projects similar to
the Project Works and Temporary Works;

il) have a minimum 15 years traffic management experience, with extensive experience in the
Y 2 P
preparation and implementation of traffic management plans and traffic control plans for road
projects in highly congested urban road / motorway environments in NSW;

(iii) have experience in regulatory laison and consultation, particularly with the Transport
Management Centre;

(iv) facilitate a traffic management and safety induction and training programme for all persons
involved in construction activities;

(v) be given authority by the Contractor to act freely and independently, to require all reasonable
steps to be taken to avoid or minimise adverse traffic impacts and to stop the progress of the
relevant part of the Project Works and Temporary Works when any non-conformity with the
traffic management requirements of this deed is identified; and

(vi) be engaged full-time on or around the Construction Site during the construction phase of the
Contractor's Activities with responsibility for the management of traffic and must at all times
have appropriate delegated authority to act on behalf of the Contractor in respect of the
Contractor's Activities and be available at all times for matters regarding Road Occupancy
Licences.

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

Collaboration Manager
(a) The Collaboration Manager must:
(i) possess a recognised qualification relevant to the position and to the Contractor’s Work;

(ii) have a knowledge and understanding of the Contractor’s overall leadership plan and
Transport for NSW’s values and objectives in relation to the Contractor’s Work;

(iii) have a minimum of 10 years performance coaching experience, with extensive experience in
coaching a major contractor’s organisation, teams and personnel, or similar, on large projects
similar to the Project Works and Temporary Works;

(iv) be available part-time during all phases of the Project Works and Temporary Works to assist,
implement and manage the Contractor’s implementation and operation of its overall
leadership plan and processes for the alignment of the Contractor’s team’s culture with
Transport for NSW’s values and objectives in relation to Project Works and Temporary
Works, including:

A. taking a proactive role in performance coaching of the Contractor’s personnel;

B. reporting on the Contractor’s performance against its leadership strategy and alignment
with Transport for NSW’s values and objectives; and

C. assisting with the development of improvement plans to improve the performance of the
Contractor and its key personnel; and

(v) manage and be responsible for the Collaboration Management Plan in SWTC Appendix C.1.
(b) At the date of this deed, the Collaboration Manager is_.
Tunnelling Construction Manager

(a) The Tunnelling Construction Manager must:

(i) possess recognised qualifications relevant to the position and the Contractor's Activities and
have at least 15 years' experience in the overall management of construction on major mined
tunnel infrastructure projects similar to the Project Works and Temporary Works; and
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(i) be available full-time on or around the Construction Site during the tunnel construction phase
of the Contractor's Activities and must at all times have appropriate delegated authorities to
act on behalf of the Contractor in respect of the Contractor's Activities.

(b) At the date of this deed, the Tunnelling Construction Manager is_.

Lead Design Consultants

(a) The Lead Design Consultant(s) must include the following personnel:
(i) Tunnel Design Lead,
(ii) Geotechnical Design Lead; and
(iii) Structures Design Lead.

(b) The Lead Design Consultants(s) must:

(i) possess a recognised qualification relevant to the position and the Contractor's Activities and
have at least 15 years’ experience in design management positions on similar road, bridge
and tunnel projects similar to the Project Works and Temporary Works in their nominated
discipline;

(i1) have strong project management and leadership skills;

(iii) have a strong understanding of environmental, urban design and landscaping issues
associated with the geotechnical design of road, bridge and tunnel projects; and

(iv) have the ability to work as part of a multi-disciplinary team and develop innovative solutions.

(c) At the date of this deed, the Lead Design Consultants are_
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Schedule 23 - Principal Subcontractor Pre-Qualification

Principal Subcontractor Pre-Qualification

(Clause 2.9(b))

Subcontractors for the following categories of work must be pre-qualified or registered in accordance with the
Principal's procedures including to the appropriate level for the contract sum of the Subcontract:

1. Pre-qualified categories of work:
(a) Roadworks;
(b) Bridgeworks;
(¢) Concrete Paving (Machine Placed);
(d) Asphalt Paving (Machine Placed);
(e) Pretensioned Concrete;
(f) Steel Fabrication;
(g) Protective Treatment (Field); and
(h) Traffic Signals.

2. Registered categories of work (Registered Scheme for Construction Industry Contractors):
(a) D —Drainage,
(b) E — Earthworks
(¢) F-Formwork;
(d) P - Provision of Traffic Control;
(¢) L1 - Construction laboratories -;
(f) L2 - Construction laboratories _;

(g) L3 - Construction laboratories -;

(h) S1 - Erosion, Sedimentation and Soil Conservation Consultancy Services (R1 to R4);

(i) S2 - Erosion, Sedimentation and Soil Conservation Consultancy Services (unrestricted);
(7) CC2 — Steel Items to Construction Category 2;

(k) U - Urban Design Services;

() X —Demolition of Buildings;

(m) Z1 - Stabilisation (insitu method); and

(n) Z2 - Stabilisation (stationary plant).

3. Registered categories of design work (Technical Services Registration Scheme):
(a) BDI — Standard Bridge Design;
(b) BD2 — Complex Bridge Design;
(c) BD3 - Bridge Rehabilitation Design;
(d) RDI - Standard Road Design; and
(¢) RD2 — Complex Road Design.
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