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1 PURPOSE

This plan defines the risk management principles, processes, procedures, systems, tools, and templates
implemented for use throughout the duration of the project.

This plan is subordinate to the Project Management Plan (PMP) which has been developed to:
= Satisfy the requirements of the contract; and

= Support the Project Team in completing the requirements of the project.

2 DOCUMENT SCOPE

The scope of this management plan applies to Infrastructure Services and Engineering, Construction and
Maintenance; and New Zealand, hereafter referred to as Downer.

This plan applies to all aspects of risk management for the project.

The target audiences for this plan are Project Managers, Project Commercial & Risk Managers, Risk Owners,
Project Team Members, and any other relevant stakeholders.

Project Specific Requirements

This Management Plan has been developed by Downer in accordance with the requirements of Contract
No. ISD-15-4742-A (the Framework Agreement), its subsequent station specific Managing Contractor
Contracts (MCC), and associated specifications: TSR P - Project Administration, TSR S — Safety
Management, TSR E — Environmental Management which describes the management of risks applicable to
the undertaking of the Contractor's Activities on the project.
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3 PROJECT MANAGEMENT FRAMEWORK

The Downer project management framework aligns and integrates the project functions which define the
project’s delivery methodologies and processes. The Project Management Plan (PMP), as a key element of
the project management framework, is the integration document which identifies and details the standard
Downer project management practices, structure, and execution methods and any project specific
requirements for the project.

The PMP incorporates a number of subordinate management plans which provide the specific functional
detail required to successfully delivery the project, as illustrated in the following figure.

e The business management system that
guides and controls all processes required
to carry out business.

Contains templates for the PMP and
subordinate management plans.

Integrated Management
System
(IMS) Q

The PMP provides the framework required to

Refer to e L EERETIE H 2 I——1 successfully deliver the project and consists of

(PMP) a number of subordinate management plans.
N
Subordinate Management Plans
Quality Procurement & Copstructlon Safety
Supply Environmental
Management Management Management Management
Tl Plan (PSMP) Plan (CEMP) NI
Risk Engineering
Management Management
Plan (RMP) Plan (EMP)
Stakehollder‘ & Project Controls
Communication
Management Management
Plan (SCMP) Plan (PCMP)
Emergency Testing &
Preparedness Commissioning
Management Management
Plan (EPMP) Plan (TCMP)
Commercial Construction & i Workplace
) Management & Relations
Management Site Management
Plan (CMP) Plan (CSMP) Control Plan Management
(DMCP) Plan (WRMP)
Refer to

Figure 1: Project Management Plan Structure

Project specific documents,
e.g. client documents, and
registers

The plans reference any IMS documents (including but not limited to, procedures, work instructions, and
forms), client specific requirements, and project specific documents required to execute the project.

The PMP provides project specific details including, but not limited to, the following:

= Project information, i.e. background, project location, and project description

= Scope of work, i.e. scope of work narrative, basis of design, battery limits, and scope of services; and
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= Project objectives and values, i.e. objectives, overarching principles, values, and key performance
indicators (KPIs) for the project.

All positions in the Project Team have a clearly defined role and set of responsibilities that are included either
in the PMP or relevant subordinate management plan. All project team members are made aware of and
understand their responsibilities prior to commencing work on the project. Refer to Annex A — Project Roles &
Responsibilities for the roles and responsibilities for risk management.

The PMP and subordinate management plans are audited throughout the duration of the project to maintain
compliance, and updated as required. Updates to the PMP and subordinate management plans are subject to
the document review and approval process detailed in the project’'s Document Management & Control Plan.

Project Specific Requirements

= TfNSW Standard Requirements (TSR’s)

4 REFERENCED DOCUMENTS

IMS DOCUMENTS USE FOR PROJECT? If No,
see project specific documents.

PROCEDURES

DA-FN-PR008 Delegated Authorities Procedure X Yes 1 No
DA-ZH-PR028 Zero Harm Risk Management X Yes 1 No
DI-RM-PR002 Opportunity and Bid Risk Management X Yes [1No
DI-RM-PR003 Project Risk Management X Yes 1 No
DI-RM-PR004 Conducting a Risk Assessment X Yes 1 No
REGISTERS

DA-QA-RG001 Definitions Register X Yes

GUIDES

DI-PM-GU026 Safe Design Guide X Yes [1No

PROJECT SPECIFIC DOCUMENTS

PLANS

150847-PLA-A-0003-0 Project (Contract) Management Plan

150847-PLA-A-0004-0 Document Management & Control Plan

150847-PLA-A-0005-0 Employee Relations Management Plan

150847-PLA-A-0006-0 Risk Management Plan (This Document)

150847-PLA-A-0007-0 Procurement & Supply Management Plan

150847-PLA-A-0008-0 Stakeholder & Communications Management Plan/Community Liaison

Management Plan

150847-PLA-A-0009-0 Construction Environmental Management Plan

150847-PLA-A-0010-0 Commuter and Passenger Management Plan
Document Library Number: DI-PM-TP006.7 Page 7 of
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150847-PLA-A-XXXX-0
150847-PLA-A-XXXX-0
150847-PLA-A-0017-0
150847-PLA-A-0001-0

DOCUMENT

150847-SCH-A-XXXX-0
150847-SCH-A-XXXX-0
TfNSW Requirements
PROCEDURE

REGISTER
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Traffic Management Plan

Defect Management Plan

Property Management Plan

Project Work Health Safety Management Plan
Safety Assurance Plan

Commissioning Management Plan

Quality Management Plan

Engineering Management Plan

Project Schedule - Homebush

Project Schedule - Toongabbie

TfNSW Standard Requirements (TSR’s)
TfNSW Chemical Storage and Spill response Guidelines

Generic Rail Safety Risk Register

Bushfire Environmental Assessment Code for NSW

Sydney Trains Possession Planning Process (incl. PACT)

5 DEFINITIONS

The following terms are used in this document and are included in DA-QA-RGO001 Definitions Register.

Cause
Consequence

Control

An event or reason that may lead to a risk occurring

The impact of the risk occurring, typically considered against project objectives

Existing processes, devices or practices that act to minimise negative risks or
enhance positive opportunities
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35

© Downer 2015. All Rights Reserved

Page 8 of

Version: 1
Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 9



|
Downer

Relationships creating success

Control and
Treatment Plan

Cost Risk Analysis

Integrated
Management System
(IMS)

Opportunity

Project Risk Register

Residual Risk

Risk

Risk Control
Effectiveness (RCE)
Risk Profile

Risk Treatment

Subcontractor

E19_1595 AS-25-1-PR-0001
h“
Nk

GOVERNMENT

Transport
for Ngw Risk Management Plan

MCC - Transport Access Program - Easy Access Station Upgrades
Document Number: 15084 7-PLA-A-0006-02

Documents the series of actions needed to modify the risk profile, including
specific tasks, task owners and completion dates.

A quantitative risk analysis on an Estimate to Complete that evaluates the
impacts of inherent uncertainties and discrete risk events through the application
of Monte Carlo analysis techniques. It is used to establish contingency levels or
to understand uncertainty in achieving forecast margins at completion.

The documented management system for agreed operational arrangements for
all support functions including Finance, Zero Harm, Quality, HR, Project
Management. The IMS is designed to provide consistent process controls, meet
the requirements of external standards, linking and integrate relevant core
business processes.

Opportunities are treated in the converse manner to risks, i.e. instead of reducing
the exposure to a risk the project may increase its exposure where an
opportunity is present. Throughout this Risk Management Plan ‘risk’ can be
substituted for ‘opportunity’, the difference being risks are negative, opportunities
are positive and the purpose of risk management is to reduce exposure to risks
and also to increase exposure to opportunities

An MS Excel based tool that captures the Risk Profile, applying the Project Risk
Rating Matrix and is used for monitoring purposes. It includes information from all
steps of the Risk Management Process.

The level of risk remaining after implementing risk controls and taking into
account risk control effectiveness.

The effect an uncertainty has on an organisation or project achieving its
objectives. Note: Risk may have a negative or positive impact; positive impact is
commonly referred to as opportunity.

A relative assessment of the actual level of control that is present and effective.

Description of any set of risks that relate to the business, part of the business,
site or project. It is usually captured in the Project Risk Register.

Actions to be taken to modify the risk profile. Must include specific tasks, task
owners and completion dates.

An individual or organisation that signs a contract with Downer to perform part or
all of the obligations of a Downer contract, including the performance of work, i.e.
provision of labour and/ or labour services.

Examples of subcontractors include contingent labour hire, independent
contractors, consultants and cartage contractors.

6 STANDARDS & LEGISLATION

The following standards and/ or legislation relating to risk management apply to the project:
= AS/NZS ISO 31000:2009 Risk Management — Principles and Guidelines.
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Project Specific Requirements

= Bushfire Environmental Assessment Code for NSW.

7 PROJECT DESCRIPTION

To avoid duplication refer to the Project Management Plan for the project details relevant to all subordinate
management plans, including but not limited to:

The Easy Access Station Upgrades Managing Contractor Projects will be delivered under the Transport
Access Program (TAP) by Transport for NSW. TAP is an initiative to provide a better experience for public
transport customers by delivering accessible, modern, secure and integrated transport infrastructure.

TAP aims to provide:

e Stations that are easily accessible to the disabled, ageing and parents with prams;

¢ Modern buildings and facilities for all modes that meet the needs of a growing population;

e Modern interchanges that support an integrated network and allow seamless transfers between
all modes for all customers;

e Safety improvements including extra lighting, help points, fences and security measures for car
parks and interchanges, including stations, bus stops and wharves;

e Signage improvements to more readily assist customers in the use of public transport and transfer
between modes at interchanges; and

e Other improvements and maintenance such as painting, new fencing and roof replacements.
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Project Specific Requirements

The scope will encompass the easy access train station upgrades to improve access to public
transport for commuters with disabilities, the elderly and parents with prams, for the stations
identified below,

Harris Park Station;

Homebush Station;

Panania Station;

Toongabbie Station;

Victoria Street Station (East Maitland), and

Any projects to be identified in the future and included under the Framework Agreement

Generally the scope of Works at each station includes the installation of lifts, stairs, canopies, and
other station features and facilities, and includes:

e design for architectural, civil, structural and all associated services,

¢ Installation of new passenger lift/s (17 person capacity) from interchange or concourse level to
existing island or side platforms.

¢ modifications to or new construction to concourse/footbridge, stairs, and platforms to facilitate
functional and safe access to new lift location, canopies and waiting areas, surface drainage
control, platform regrading, tactile ground surface indicators,

e station building upgrades including toilets and staff amenity fit outs, reallocation and fit out of
operational rooms,

e rail and non-rail services protection or relocations, power supply transformers and isolations
relevant to earthing and bonding,

¢ new and modified M&E installations including lift power supply and shaft ventilation, new and
altered lighting arrangement, PA and CCTV modifications. Relocation of some existing
passenger services also station way finding signage,

e works to external public domain interchanges to provide BCA and DDA compliant access and
operational improvements, bike storage, and bus, taxi, and car zones, waiting area shelters
and seating, and lighting, and

e Boundary fencing.

8 RISK MANAGEMENT OVERVIEW

8.1 Risk Governance

Risk governance relates to project leaders and decision-makers establishing rules and procedures that define
the actions, delegate authorities, and risk management performance for the project. Risk governance
addresses the discipline that must be continually demonstrated when considering the factors that present both
risk and opportunity to the project.

The attributes of effective risk governance include providing:

= aclear definition of the expectations relating to risk management across all levels of the project
= control and oversight of risk management activities within delegated responsibilities

= authorisation to efficiently manage risk at the appropriate level, e.g. by the Project Team; and

» abalance of risk management performance rights with appropriate reporting, supervisory and assurance
checks.

The facilitation of effective risk governance is supported by, but not limited to, the following:
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= risk forums, such as risk workshops and risk update/ review sessions
= risk management tools, including the Risk Register and risk management systems; and

= risk reports.

Project Specific Requirements

= Station Specific MCC — Exhibit B Works Brief — Interface Stakeholders
= Exhibit A TINSW Standard Requirements — TSR P — Project Administration
= Exhibit A TINSW Standard Requirements — TSR T — Technical Management

9 QUALITATIVE RISK MANAGEMENT

Qualitative risk management is completed using DI-RM-PR004 Conducting a Risk Assessment, which is
consistent with AS/NZS ISO 31000:2009 Risk Management - Principles and Guidelines.

In line with recognised risk management guidance and principles, successful execution of the project requires
risk owners to consider and develop control and treatment plans that relate to the key risks faced. The
application of qualitative risk management improves the likelihood of achieving the project’s objectives by
assisting the Project Team to:

= understand the risks associated with the delivery of the project

= comply with laws, policies, and regulations

=  be proactive in how risks and opportunities are addressed

= be transparent in how risks and opportunities are identified and considered; and

= prioritise resources to activities that will best achieve the project’s objectives.

Qualitative risk management includes completing the following six key steps, as illustrated in the figure below:
=  Step 1 — Risk Assessment Planning, including establishing the context and arranging risk workshops

= Step 2 — Risk Identification

= Step 3 — Risk Analysis, including assessing the nature of risk

= Step 4 — Risk Evaluation

= Step 5 — Risk Treatment, including determining the activities to manage, control, and treat risk

=  Step 6 — Monitoring and Review, including the introduction of new risks throughout the duration of the

project.
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A
v

Establish the Context

A
4

Risk Assessment
Y

< Risk Identification
Communication ‘ Monitoring &
& Consvltation Review

<« > Risk Analysis «—>

:

Risk Evaluation

I
v

< Risk Treatment

v

I 3

| f

Figure 2: Qualitative Risk Management Steps

Communication and consultation is not a discrete step, but an ongoing, essential component of effective risk
management that ensures relevant stakeholders are informed and consulted, as required and when
completing the steps for qualitative risk management.

Project Specific Requirements

A comprehensive and Site-specific property risk assessment in conjunction with the Contractor’s
construction personnel and in consultation with the Property Representative, shall be performed prior to
the commencement of early works (including preconstruction works).

Additional risk assessments as required shall include the following:
a. Permanent and temporary worksite access requirements and timing.
access to or across adjoining properties and timing;
crane swings, air rights and impacts on neighbouring properties or the Rail Corridor;
access to Services;

any future subdivision, easements, other title interests or divestment requirements;

-~ 0o a o o

any future commercial impacts of resultant works; and

Site investigation and contamination;

2 @

type Approval and procurement of major equipment; and
i. community, interface contractors, possession and outage planning

Targeted risk assessments will be completed for possessions, outages and commissioning works as
part of the planning process

9.1 Step 1 - Risk Assessment Planning
9.1.1 Establishing the Context

At a minimum, risk assessments are completed:

at the start of each phase of the project, i.e. Handover & Initiation, Planning, Start-Up, Execution, and
Close-Out; or
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= following the completion of key project milestones or scope items, i.e. at points where the project risk
profile changes.

Risk assessments are required at the project and/ or work package level depending on the project’s size,
scope and complexity, as determined by the Project Manager.

In planning for a risk assessment, it is important to understand the circumstances surrounding the risk
assessment, the objectives of the risk assessment, and the context in which the risk assessment is being
undertaken. This includes establishing the:

= nature of the topic to be assessed, e.g. whole project, work package or activity

= scope of the risk assessment, i.e. any risks the Project Team can plan for and manage or treat to
influence the project’s objectives, taking into consideration that the scope may be influenced by the
project elements to be included or excluded for that particular risk assessment (e.g. work package
elements)

= objectives of the assessment, i.e. confirm the internal and external drivers and what is to be achieved
from the risk assessment

= risk methodology to be applied; and

» stakeholders for the risk assessment, including participants/ contributors and all related parties.

As per DI-RM-PR004 Conducting a Risk Assessment, the Risk Management Workbook provides guidance
on the aspects to be considered when establishing the context of the risk assessment, and generates the
applicable Project Risk Register for the project’s category.

Project Specific Requirements

The concept design Project Specific Risk Register for each of the station sites, which is to be starting risk
register for the detailed design will be developed following the CHAIR Workshop for each specific station
site and can be found as a part of the design deliverable documentation (See Engineering Management
Plan for further Details).

9.1.2 Risk Workshops

Risk assessments are performed in a workshop arrangement with a qualified and competent facilitator, such
as the Project Manager, Project Commercial & Risk Manager, or external party. Risk workshops are designed
to gain vital information and differing points of view from a suitable and diverse audience of the potential risks
and opportunities to the project’s objectives. Risk workshops encourage brainstorming, including open
dialogue and discussion, and provide a more holistic view to risk management, by providing participants with
a view of risks within project functions other than their own.

A typical agenda for a risk workshop includes:

= background and context to the risk assessment

= adescription of the risk assessment methodology to be followed

= risk identification, including determining causal factors for each risk

= qualitative risk assessment, including identification of controls, and an assessment of the residual risk
rating; and

= establishment of risk treatment plans.

Risk treatment plans are typically established in a separate workshop to focus on high-rated risks, or by risk
owners outside of the risk workshop.
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Project Specific Requirements

= Risk workshops will be held in the project MCC Offer phase to define risk registers (Including
commercial, design, program, and safety risks)

= Risk registers will be reviewed on a monthly basis

= Targeted risk assessments will be completed for each possession, outage and commissioning event

9.2 Step 2 — Risk Identification

Risks are identified by exploring what events or uncertainties could impact the project’s objectives, within the
boundaries identified for the risk assessment. This includes events or uncertainties that have a positive or
negative effect on objectives, i.e. opportunities and risks/ threats.

The first risk assessment for the project is completed by identifying risks from a ‘blank sheet of paper’. Where
previous risk assessments have been completed for the project, e.g. Front End Engineering Design (FEED),
Front End Loading (FEL), or Detailed Feasibility Study (DFS) risk assessments, and the project risk profile
hasn’t changed substantially, the Project Team leverages off the previous risk assessments, including:

= identifying which risks are to be closed and which risks are to be maintained on the Project Risk Register;
and

= revisiting the risks to be maintained on the Project Risk Register and updating them to reflect the current
project phase, knowledge of the knowledge (e.g. expert judgement), or risk status.

If the project risk profile has changed substantially (e.g. major scope change or revised delivery model), the
nature of the risk assessment has altered (e.g. from bid to execution), or the Project Team has materially
changed, the risk assessment is re-completed from a ‘blank sheet of paper’. Previous risk assessments are
then be used as a review or check against the outputs of the risk assessment.

It is important to describe risks in a manner that identifies the source of uncertainty and the main effect on the
achievement of the stated objectives. Examples of good risk and poor risk descriptions are included in the
following table.
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Example Risk Description

Type

Design and approval | = Scope of design requirements is = Delays to construction.
process results in more than what was assumed in
delays to design the bid.

completion.

= Re-work and re-visit
results in cost over-runs.
= Cost optimisation process results in

design rejection and re-work. *  Design cost forecast

over-runs/ under-
= No approved design plan and recovery of design costs.
process in place.

Under-recovery of = Onerous contract - time bars are = Margin erosion.
variations ant_j delay short. = Disputes with the Client.
costs results in . .
Good margin erosion = Lack of understanding of rights and
' obligations.
= Process of getting information from
field is difficult.
Untimely delivery of | = Material that Downer is installingis | = Delays to milestone
client supplied delivered late or out of sequence. dates.
zjnealgersla;sn(rjesults n = Mismanagement of free issued = Disruption to direct
clays materials or services delays labour and PF issues.
disruption to construction
Downer. ' = Cost over-runs.

= Liquidated damages

White collar. Obtaining all the required white collar Cost overrun.
resources for site.

Client claim for injury | Injury or death. Client claim for injury or
Poor or death. death.
EBA. Allow for greenfield agreement. Uncompetitive if competitors
do not allow for a greenfield
agreement.

The Key Risk Elements in DI-RM-PR003 Project Risk Management are considered when identifying risks in
the risk workshop.

Project Specific Requirements

= Nil

9.3 Step 3 — Risk Analysis

Risk analysis involves consideration of:

= possible causes and scenarios that may trigger the risk

= possible impacts (positive and negative), including the knock-on consequences or main effect of that
particular risk e.g. cascading and cumulative effects; and

= the effectiveness of risk controls.
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Understanding the causes and impacts of risks is vital for understanding the effectiveness of current controls,
as well as developing appropriate risk treatment plans or responses.

Rating the Risk Control Effectiveness (RCE)

Risk control effectiveness requires that existing controls are identified, discussed, documented, and rated for
overall effectiveness at modifying the risk or opportunity. Risk controls do one of the following:

= minimise the likelihood of occurrence by managing sources/ causes of risk (negative risks)

= mitigate potential impacts by implementing a layered system of alerts, automatic responses, and
treatment plans to control potential consequences (negative risks); or

= maximise the likelihood of an opportunity being realised or its impact by taking proactive action to create
and exploit opportunities.

Control strategies and processes may be related to any of the following:
= Substitution of a process, use of materials, or method of work
» Engineering solutions or reallocation of risk

= Specific policies, plans, systems, and procedures that detail day to day checks, verification of outcomes,
and mandatory requirements such as sign-off protocols/ approvals, process and documentation content,
templates, and tools

» Training and capability development

= Management reviews/ activities that monitor or assess performance or compliance
= Verification by third parties

= Contractual or commercial agreements with external parties

= Allowance of cost or time to accommodate the uncertainties effect.

Controls measures are documented in the Project Risk Register and revisited when considering additional
measures to improve the control environment.

The ratings for RCE are defined in DI-RM-PR004 Conducting a Risk Assessment.

Project Specific Requirements

= Nil

9.4 Step 4 — Risk Evaluation

Analysis of risks and opportunities requires a methodical assessment process. The assessment process
incorporates the analysis and evaluation of the event and evaluates these in terms of the:

= extent of the potential impact or consequence should the risk or opportunity factor eventuate
= likelihood of the risk event occurring within the event or risk assessment’s timeframe; and
= risk level according to the likelihood and consequence scales.

Rating the Consequence of the Risk

Consequence can be recorded as:
» financial value when a quantitative assessment is applied; or
= nominal rating when a qualitative assessment is applied.

The Downer Project Consequence Rating Table in DI-RM-PR004 Conducting a Risk Assessment is used to
consistently rate the severity of a consequence to the project. Financial and schedule impacts are tailored by
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applying the relevant percentages from the Downer Project Consequence Rating Table to the total project
cost and duration respectively. Other qualitative measures are applicable to the project.

The following occurs when determining the consequence rating:

= the residual risk impact is evaluated by considering how existing controls and the RCE limit the potential
impacts if the risk occurs, i.e. no measure is required for “risk without controls” or the “inherent risk”

= the most likely impact of the risk (given the information known) is identified, i.e. typically a range of
potential impacts exist for each risk, ranging from minor to catastrophic, and for a qualitative assessment,
only the most likely or typical impact is considered

= the impact descriptors in the Downer Project Consequence Rating Table are used to align the impacts to
the consequence categories; and

= where more than one consequence category exists, the highest rated category is chosen as the
consequence rating.

Likelihood of Occurrence

The likelihood of a risk event occurring is assessed by those participating in the workshop, and is evaluated:
= in alignment with the stated consequences of the risk, i.e. the most likely consequence; and

= by considering existing controls and their effectiveness, i.e. RCE.

When establishing an estimate of probability, participants ask the following questions:

» When was the last time this risk occurred with the stated consequence?

»= Did the risk occur within Downer? Which country and industry did the risk occur?

= |s Downer exposed to similar circumstances?

= Has Downer done anything to limit the risk from occurring given the above knowledge?

= On what basis has the likelihood rating been determined? Is this justifiable?

Likelihood can be recorded as either a percentage or a rating. When a qualitative approach is applied, the
Likelihood of Occurrence Rating Table in DI-RM-PR004 Conducting a Risk Assessment is used.

Residual Risk Rating

Once evaluated and verified, the stated causes/triggers and consequences of a risk, and the magnitude of
residual risk shall be rated. Residual risk is a direct correlation of the likelihood and consequence ratings and
is graded using the Residual Risk Matrix in DI-RM-PR004 Conducting a Risk Assessment.

Residual Risk Exposure

The residual risk exposure rating quantifies the total plausible financial cost to the project should the risk
occur. The residual risk exposure is not evaluated for those risks that don’t have a financial exposure, e.g.
some reputational risks.

Current controls and their effect on the likelihood or consequence are considered when establishing the
residual risk exposure.

Residual risk exposure provides a way of evaluating the risk/ reward balance of the current controls and
potential treatments, i.e. does the cost of implementing the risk treatment plans provide sufficient benefit given
the residual risk exposure?

Project Specific Requirements

The risk evaluation shall identify, manage and record risks/contingent liabilities, stakeholders, impacted
adjoining land and assets.

9.5 Step 5 - Risk Treatment

Document Library Number: DI-PM-TP006.7 Page 18 of
35

Version: 1
© Downer 2015. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 19



E19_1595 AS-25-1-PR-0001

"N,
Downer ‘L“l' Transport

Relationships creating success NSW for NSW RiSk Management Plan

GOVERNMENT
MCC — Transport Access Program - Easy Access Station Upgrades
Document Number: 150847-PLA-A-0006-02

It is typically unlikely that risks are eliminated entirely. Therefore effective risk management is fundamentally
about reducing the exposure to risks to as low as reasonably practical and within tolerance levels. This is
achieved through treatment plans that involve:

= continuous review of existing controls and their effectiveness; and

= development and implementation of treatment actions to further treat the risk over and above the existing
control measures. This includes any actions identified to improve weaknesses within control measures.
Once treatment actions are complete, they become control measures.

The need for additional treatment actions is highest for those risks where the RCE can be improved (i.e. is not
“effective”) or where the residual risk rating is at an unacceptable level.

9.5.1 Risk Treatment Options

There are four broad categories for treating risks, as per the following table, which are applied either in
isolation or in conjunction with each other. The treatment plan should consider indirect and direct costs to
implement the treatment plan and the potential benefits, to ensure the full impacts of implementing the
treatment plan are understood and that an appropriate balance between risk and reward is achieved.

Option Description

Reduce Reduce the likelihood of the risk occurring and/ or its impact.

Transfer Transfer the risk to a third party that is typically best placed to effectively control the risk.

Avoiding the activity that leads to the risk event, e.g. choosing not to proceed with a

Avoid particular course of action or scope item, or qualifying terms and conditions.

Retain the risk where:

= the residual risk fits within a tolerable level and it has effective controls in place to
Retain monitor and manage the risk likelihood and/ or impact; or

= in extreme circumstances, there is an intolerable risk exposure where the project has
implemented effective controls but has no other risk treatment option available.

Project Specific Requirements

The risk treatment shall manage and mitigate those risks directly related to the potential damage of
property as a consequence of the Works;

9.5.2 Develop Risk Treatment Plans

The Project Commercial & Risk Manager is responsible for developing and monitoring risk treatment plans
with the applicable Risk Owner(s). All risk treatment plans include a:

= list of specific, discrete, and achievable risk treatment actions (e.g. “establish a process of management
reviews” not ‘management reviews”)

= nominated owner for the Risk Treatment Plan (typically the Risk Owner)
= nominated person responsible for implementing each discrete task; and

= target date for the completion of each task as well as the overall Risk Treatment Plan, against which
progress is measured.

Due dates for treatment tasks are secured during the review/ workshop and fit within the scope of the risk
assessment. Ongoing dates are not preferred and indicate that an effective treatment plan has not been
described. If a date is revised, a reason for the revision and approval is provided.
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Project Specific Requirements

= Nil

9.5.3 Escalation

Risks are escalated according to their residual risk rating and RCE, which determines the requirements for
sign-off, further action, and monitoring.

The Project Level Risk Priority Table (Project Monitoring) in DI-RM-PR004 Conducting a Risk Assessment
details Downer’s project monitoring requirements, which align with DA-FN-PR008 Delegated Authorities
Procedure.

Project Specific Requirements

» Risks identified as ‘extreme’ or ‘high’ within the risk register shall be treated where possible to reduce
the level of risk to an acceptable level. Where the risk is unable to be treated further and remains ‘high’
or ‘extreme’ then these risks will be reported to the Principal.

9.6 Step 6 — Monitoring & Review
9.6.1 Risk Monitoring

The ongoing and continual monitoring of risk exposures, including the effectiveness of the controls in place t
positively manage the risk exposures, is an important component of qualitative risk management and provides
the opportunity to test and refine the control activities as circumstances change.

The Project Risk Register is the main tool used to capture and report risk information, as per DI-RM-PR003
Project Risk Management. The Project Risk Register is the central repository for all risk information.

As part of risk monitoring, the Project Risk Register, including risk treatment plans and tasks, is updated on a
monthly basis (as a minimum). Individual risks with a high residual risk rating (e.g. Category A or B), or which
are due to materialise or pass, are updated on a more frequent basis, at the discretion of the applicable
Delegated Authority listed in the Project Level Risk Priority Table (Project Monitoring) in DI-RM-PR004
Conducting a Risk Assessment.

The Project Commercial Manager is responsible for facilitating and assisting with qualitative risk management,
including overseeing the monitoring regime, which is primarily performed through regular (e.g. monthly)
meetings with risk owners. Monitoring of risks involves:

= updating progress of risk treatment actions within risk treatment plans, including reviews of onsite
activities (where considered appropriate) to validate actions reported, and reforecasting completion dates
for activities, if applicable

= monitoring the effectiveness of risk treatment actions by exploring whether actions that have been
performed are influencing the likelihood and/ or consequence of the risk event occurring

= reviewing the risk status, including:
= ongoing challenge of assumptions and existing practices

= considering whether changes to the internal or external environment have altered the likelihood and/
or consequence of a risk occurring and the identification of new causes to a risk; and

= using the results of risk reviews and safe design reviews where the risk outcome has a material impact
on the delivery of the project
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= retiring risk events that have been effectively mitigated or passed, which requires approval by the
applicable Delegated Authority listed in the Project Level Risk Priority Table (Project Monitoring) in DI-
RM-PR004 Conducting a Risk Assessment; and

= identifying new or emerging risks by engaging the Project Team to understand:
= how the project risk profile has changed
= any issues or concerns; and
= the next phase of the project.

The Project Commercial & Risk Manager is responsible for risk monitoring, maintaining the Project Risk
Register, and developing risk reports, but not for the performance of risk treatment actions. The Risk Owner is
responsible for ensuring these actions are performed.

Project Specific Requirements

= The Project Risk Register shall be available to the Principal upon request

= Details of key risks are to be included in the monthly report to the principal

9.6.2 Risk Reporting
Monthly risk reports are prepared by the Project Commercial & Risk Manager and identify or comment on:
= the project risk profile and key risks within the profile

= movements or trends in the project risk profile, including risks that have been retired (i.e. effectively
mitigated or passed), risks that have changed in ratings, and/ or new risks

= the completion and efficiency of risk management actions contained within risk treatment plans; and

= other relevant matters relating to risk management that may arise throughout the duration of the project.

Project Specific Requirements

= Electronic copies of the Risk Register may be submitted in lieu of paper copies.

= Reports are to be provided each month that provide an overview of the full risk register (e.g. number of
risks by category and rating, number of new risks identified and risks closed out during the previous
month);

» Reports are to provide the status of; the associated controls and tasks, performance, results of risk
audits and residual risk assessments.

9.6.3 Endorsing the Risk Registers

The Project Manager endorses the Project Risk Register following the initial risk assessment and upon the
completion of each monthly update. The Project Board endorses risks categorised as A and B as per the
Project Level Risk Priority Table (Project Monitoring) in DI-RM-PR004 Conducting a Risk Assessment.

Project Specific Requirements

= Details of the status, implementation, operation and effectiveness of the Risk Management Plan shall
be reported for risks deemed ‘extreme’ or ‘high’ within the risk register.

9.7 Communication & Consultation

Communication and consultation includes:
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= communicating the Project Risk Register with the Project Team, Client, suppliers and subcontractors, as

applicable

= conducting regular risk forums and meetings, including monthly risk update meetings and workshops; and

= communicating with local communities and other affected stakeholders on key risk management activities.

Project Specific Requirements

= Risk considerations shall include: adjoining properties, approvals and community issues (including
media, commuters, residents and councils.)

= Risks identified by the principal for inclusion in the risk register shall be assessed as per the
requirements of Qualitative Risk Management.

= Project risk workshops will be held throughout the project with a range of stakeholders including
TINSW, ST, suppliers and other external stakeholders as required

9.8 Risk Management throughout the Project Phases

Qualitative risk management remains the same throughout all phases of the project however the focus of risk
management activity differs to some extent within each phase. Key elements of the process by project phase
are outlined in the following table. Refer to DI-RM-PR003 Project Risk Management for more information.

=

The project risk profile is assessed at the commencement of each project phase.

Project Phase Activities & Key Focus

= Review of opportunity and bid risk assessments at the handover meeting involving
the Project Board, and bid and project teams.
Handover & =  As part of the Project Delivery Plan, the Project Manager completes an initial review
Initiation of the opportunity and bid risk assessment reports in order to re-assess risks and
their ratings, identify new risks, develop treatment plans for Category A and B risks,
and assess contingency allowances.
= Completing risk assessments and establishing risk treatment plans from a “clean
sheet of paper” (with the Opportunity and Bid Risk Assessment used as a cross-
check).
Planning = Setting up appropriate project specific risk governance procedures and project roles
and responsibilities.
= If required, completing a cost risk analysis to calculate contingency as per section 10
Quantitative Risk Analysis & Contingency.
Start-Up Allocating risks and contingency to budgets and schedules.
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Project Phase Activities & Key Focus

= Managing project risks and treatment plans, including monthly reviews, updates, and
reporting.

= Assessing the adequacy of the approved and remaining contingency against the risk
profile and estimate to complete which may involve completing a basic cost analysis
or cost risk analysis as per section 10 Quantitative Risk Analysis & Contingency.
This will be completed by reviewing the risk register and determining the most likely
contingency required to treat the remaining risks.

= Each month the contingency will be adjusted based on the outcome of the forecast

Execution
cost to complete.

=  Where the project forecast indicates a movement in the month which produces
a surplus or saving to the TBE, this saving will be added to the contingency.

= Where the project forecast indicates a movement in the month which produces
a loss or budget deterioration, this loss will be drawn from the contingency.

= Retiring risks as they are passed or treated.

= Signing risk assessments to be included in monthly reports.

= Ensuring that risk treatment plans have been fully implemented, where relevant, and
closing-out of project risks.

= Identifying residual or remaining risks which may materialise after Practical
Completion and allocating resources to manage and monitor the risks.

Close-Out = As applicable, transferring the Project Risk Register, including any residual or
remaining risks and controls (e.g. any noted operational risks), to the Client.

= Retaining risk information, including mitigation strategies, and communicating/
sharing lessons learned for future projects or other applicable projects within
Downer.

Project Specific Requirements

= Additional considerations shall include: safety in design (HAZID & HAZOP), construction, operation and
maintenance.

9.9 Specific Risk Assessments

Issues arise throughout the duration of the project that require a specific risk assessment to gain a deeper
understanding and establish the most effective course of action.

Specific risk assessments required for the engineering and design phase of the project are detailed in the
project’s Engineering Management Plan and more specifically in DI-PM-GU026 Safe Design Guide.

Specific risk assessment required for site activities are detailed in the both the project’s Safety Management
Plan and Construction Environmental Management Plan, and more specifically in DA-ZH-PR028 Zero Harm
Risk Management .

Key risks identified in specific assessments that will have a material effect on the project’s objectives are
elevated to the Project Risk Register.
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Project Specific Requirements

Deed

= Additional considerations shall include: asset operability, durability, reliability, availability and
maintenance.

= A program including the specific risks to be managed during the Track Possessions, outages and
commissioning events will be developed in accordance with the requirements of TSR P and the project

9.10 Risk Assessment Considerations

The items in the following table are considered when completing the steps for qualitative risk management.

Item Considerations

1.

Has the context of the assessment been established and agreed with project leaders
and relevant authorised business managers?

Are external parties/ stakeholders that can influence the project’s success identified?
Has input been sought on risks facing the project, function, or work package from:

= a sufficiently broad group of project team members, internal/ external
stakeholders, and subject matter experts; and

* an appropriate variety of information sources?
Have risks been analysed by their type and across all elements (as appropriate)?

Have risks and opportunities been described sufficiently, i.e. explaining an

Risk uncertainty and its impact on a project objective?
Identification & | 6. Have risks been allocated to appropriate individuals according to their title, role, or
Qualitative function?
Assessment o ] ] o ] ] N
Have existing controls and their effectiveness on mitigating the risk been identified?
Have the individual risks been assessed for likelihood and consequence with
consideration of existing controls and their effectiveness?
9. Is there a manageable and prioritised set of risks, and are they grouped together or
consolidated (where possible)?
10. Where applicable, has a more detailed quantitative risk assessment been completed,
considering likelihood and a range of impacts?
11. Is there a process to escalate material risks, and has this been followed?
12. Does the overall project risk profile make sense intuitively, when viewed holistically
and relatively?
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Item Considerations

1. Are the risk response measures commensurate with the risk level and do they
provide value-for-money?

2. Are accountabilities for the management and monitoring of the risk/ opportunity
identified?

Have timelines been set against risk treatment actions?

Where management actions have not been directed to an identified risk or
opportunity, should they be established (considering the risk rating and the RCE)?

Risk Are plans/ measures/ metrics in place to monitor risks?
Management &
Treatment 6. Have risk and control monitoring activities been integrated with existing project

activities?

7. Has the project identified who will be responsible for providing risk and control
information to facilitate required reporting, i.e. a Project Commercial & Risk
Manager?

8. Are risk reporting requirements understood and resources appropriately allocated?

Is there stakeholder support for the activities outlined in the risk treatment and
control plan, and sign-off/ approval of the plan?

Project Specific Requirements

= Nil

10 QUANTITATIVE RISK ANALYSIS & CONTINGENCY
10.1 Quantitative Risk Analysis

As per DI-RM-PR002 Opportunity and Bid Risk Management, risk quantification first occurs during the bid
phase to establish project contingency amounts using the following methods, as applicable:

» Basic cost analysis, as per section 10.2 Basic Cost Analysis

= Cost risk analysis through applying the Monte Carlo technique to the estimate, as per section 70.3 Cost
Risk Analysis; and/ or

= Schedule risk analysis through the applying Monte Carlo technique to the Project Schedule, as per
section 10.4 Schedule Risk Analysis.

Analysis of uncertainty in the project’s estimated costs and schedule includes:

= inherent uncertainty in the project cost estimate and estimated project schedule durations
» inherent uncertainty in project execution costs and durations; and

= discrete risks that may impact the project’s costs or schedule.

A Monte Carlo risk analysis is completed for cost and schedule at the start of each project phase and is
updated on a regular basis (e.g. monthly).

The key benefits of completing a quantitative cost and schedule risk analysis is to:

= improve forecasting of the final project costs and completion dates
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= improve the accuracy of forecasts by evaluating contingency needs for remaining works and remaining
durations

= assistin the early identification of issues/ possible overruns
= provide additional rigour in the evaluation of risk mitigation or treatment strategies, i.e. cost-benefit
= inform decisions regarding the release of contingency to margin; and

» aid the prioritisation of project management activities by better identifying those factors most likely to
influence project outcomes, which may not be apparent from performing single point qualitative
assessments.

Where Monte Carlo analysis is not performed, basic cost analysis is completed and updated throughout the
duration of the project.

Project Specific Requirements

= Nil.

10.2 Basic Cost Analysis

The basic cost analysis uses the Quantified Project Risk Register in the Risk Management Workbook, which
includes the columns in the following table that are additional to the Project Risk Register.

Column Purpose/ Description

Most Likely Cost Impact | The residual risk value as per the qualitative risk assessment.

Worst Cost Impact If the risk occurred, the worst/ highest cost impact that could be expected.
Best Cost Impact If the risk occurred, the best/ lowest cost impact that could be expected.
Basis of Estimate An explanation of the residual risk value.

Likelihood (that the risk A single percentage value from within the likelihood range established during
will occur) the qualitative risk assessment.

Current Assessment of The likelihood multiplied by the most likely cost impact.
Risk

The basic cost analysis is completed as part of the risk assessments or workshops conducted as per section
9 Qualitative Risk Management. The basic cost analysis is facilitated by an experienced facilitator such as the
Project Manager, Project Commercial & Risk Manager, or an external party. The same personnel involved in
qualitative risk management are involved in basic cost analysis, along with project controls and estimating
representatives.

The current assessment of risk is the total exposure for risk items and is compared against the remaining
project contingency amount. Refer to section 10.5 Contingency & Estimate to Complete for further
information.

Project Specific Requirements

= The risk register shall consider cost control
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10.3 Cost Risk Analysis

Cost risk analysis involves applying Monte Carlo analysis to the project estimate to complete (ETC). Monte
Carlo is an analytical technique in which single point inputs (e.g. estimate values) are substituted for a range
of outcomes (e.g. uncertainties) which are expressed as distributions. Monte Carlo analysis runs a large
number of simulations that applies random sampling of each defined distribution to provide probabilistic
outcomes for the project outcomes. For project costs, Monte Carlo analysis provides a view of the likelihood of
achieving the project’s budget, as well as a range of probabilistic outcomes above and below the project’s
budget.

Cost risk analysis is completed to assist in determining the required remaining contingency amount, and
involves establishing ranges of uncertainty/ variation against all items in the project ETC, as well as the
inclusion of discrete risk items which may impact on project cost outcomes.

Each MCC Offer will include a detailed risk register identifying issues and risks encountered and concerns
raised by stakeholders in developing the MCC Offer, and showing how each risk or issue has been
satisfactorily considered and addressed or will be addressed during the balance of the Works. The P50 output
from this register will be included in the Target Budget Estimate (TBE).

Uncertainty or variation for specific cost, schedule or risk items involves establishing possible outcomes, as
per the following table and figure.

Possible Outcome Description

Positive outcome that 1 in 10 projects would achieve, i.e. 10% confident the

Optimistic case (P10) project can be delivered to the amount or less.

The expected outcome, as likely to be above the value as below, i.e. 50% the
project can be delivered to the amount or less. This is the nominated value that
will be determined from the project specific risk register and adopted for all
MCC offers as part of the TBE.

Likely (P50)

Adverse outcome that 1 in 10 projects would face, i.e. 90% confident the

Pessimistic case (P90) project can be delivered to the amount or less.

Frequency

| I
R i iz, or
Optimistic (P10) Likely (P50) Pessimistic (P90) Sor%
Figure 3: Risk Distribution
Typical areas of uncertainty or variance include:
= material, plant, and equipment rates and quantities

= labour productivity
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= schedule (refer to section 10.4 Schedule Risk Analysis for further information)
= project management and site supervision resource levels and rates

= subcontracts

= discrete risk items, i.e. individual risks from the Project Risk Register; and

= ftravel, induction/ training, accommodation rates, and quantities.

Downer’s cost risk analysis methodology is to establish:

= the key drivers within ETC items at a summary level; and

= 3 point ranges for the key drivers as per Figure 3 — Risk Distribution.

For example, a forecast cost for materials will have separate drivers for the quantity of material required and
rates ($). The evaluated risk ranges for these drivers will be applied to the ETC within the Monte Carlo model.
Some key drivers, e.g. labour productivity and schedule, will impact multiple ETC items, including direct and
indirect costs.

Establishing uncertainty and variance values is undertaken through a workshop facilitated by an experienced
facilitator such as the Project Manager, Project Commercial & Risk Manager, or an external party. The same
personnel involved in qualitative risk management are involved in cost risk analysis, along with project
controls and estimating representatives.

Cost risk analysis is completed using Palisade’s @ Risk for Excel, as per DI-RM-PR002 Opportunity and Bid
Risk Management. The updated cost risk analysis is used to compare remaining contingency in the budget
against forecast requirements from the analysis.

Project Specific Requirements

= Nil

10.4 Schedule Risk Analysis

Schedule risk analysis is performed at the discretion of the Project Manager, as per DI-RM-PR002
Opportunity and Bid Risk Management. Schedule risk analysis is completed on either the complete project
schedule or a summary schedule. If applied to a summary schedule, the summary schedule is prepared by
the Planner/ Scheduler and:

* includes all of the work scope to be completed

= s afully logically linked critical path method (CPM) schedule that reflects the sequence of works

» includes the major activities carrying schedule risk, e.g. procurement of long lead items or specialist plant
» includes critical and near critical paths; and

= jisolates key project milestones and contractual dates.

Schedule risk analysis is essentially the same as cost risk analysis process in that 3 point estimates are still
obtained through workshops for line items and discrete risk events and a Monte Carlo analysis is completed to
model the variability. The difference between schedule risk analysis and cost risk analysis is that the Monte
Carlo analysis is completed on the project schedule and the uncertainty ranges are applied to activities rather
than cost line items. The schedule risk analysis is completed using Acumen Risk.

The schedule risk analysis output is used:

» in the cost risk analysis to determine the prolongation effect on estimated costs as well as to understand
exposure to liquidated damages; and

= to compare the likelihood of achieving key project milestones against reported forecast completion dates.
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Project Specific Requirements

= The risk register shall consider the following:
o Construction Program and Key Timing Constraints consideration
o Construction Access consideration
o Constructability considerations
o Interface considerations and interface contractors
o Type approval
o Community interface

o Possessions, outages, commissioning events

10.5 Contingency & Estimate to Complete (ETC)

The Project Manager reviews the outputs of the risk quantification analyses, i.e. cost risk analysis and
schedule risk analysis, for remaining project scope or work against remaining contingency, the ETC, and
forecast completion dates. Key principles considered include:

= Risk Burn-down, i.e. the reduction of risk exposure throughout the duration of the project; and

= Risk Draw-down, i.e. the draw-down of the contingency as a result of a risk, or a release to margin as the
risk burn-down occurs.

If there is discrepancy between the risk quantification outputs and forecast cost and schedule values, the
Project Manager takes corrective action, such as implementing appropriate risk mitigation strategies or
escalating to the Project Board.

Project Specific Requirements

= Additional considerations shall include: Design, technical, quality, environmental, and safety issues
associated with delivery.
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ANNEX A - PROJECT ROLES & RESPONSIBILITIES

The Project Director works with the relevant functional managers and human resources personnel to ensure
adequate resources are in place for the project, as per the project’'s Workplace Relations Management Plan.

The Project Director ensures that the specific roles, inter-relationships, and lines of reporting for the project
are defined in the project’s organisational structure, and may assign:

*= an individual to a specific role

= the accountabilities for the specific role to themselves; or

» the accountabilities for the specific role to other project team members.
Refer to the PMP for further information.

CEO/ COO/ EGM Responsibilities

Responsibilities
= Defining the project risk profile, including objectives and commitment to risk management.

» Establishing and maintaining a risk management function, including tools and procedures to support the
project.

» Delegating sign-off for risks as per the Project Level Risk Priority Table (Project Monitoring) to the Project
Board.

Project Board Responsibilities

Responsibilities
=  Ensuring alignment of project risk management procedures with Downer’s policy.

» Endorsing the Project Risk Register following risk assessments at the commencement of each project
phase.

= Addressing (including review and approval) any risks and risk mitigation plans with the potential to have
major implications to the success of the project, i.e. delegated sign-off for risks as per the Project Level
Risk Priority Table (Project Monitoring).

= Reporting to key stakeholders or other forums on risk status and issues, including escalation of risks as
per Group requirements, as required.

Project Director Responsibilities

Responsibilities

» Reporting and escalating risks to the Project Board in line with the delegated sign-off for risks, as per the
Project Level Risk Priority Table (Project Monitoring).

» Reviewing and approving risk ratings and treatment plans in line with the delegated sign-off for risks as
per the Project Level Risk Priority Table (Project Monitoring).

= Reviewing and approving monthly risk reports.

» Facilitating risk assessment workshops (or delegating to the Project Commercial & Risk Manager or
external party, as applicable)

Project Manager Responsibilities

Responsibilities
= Managing the overall project risk management.
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Implementing the approved Risk Management Plan and ensuring the currency of the risks and treatment
plans in the Project Risk Register is maintained.

Regularly checking project risks for changes to the project’s contractual, budgetary, and/ or physical
situation.

Reviewing and approving risk ratings and treatment plans in line with the delegated sign-off for risks as
per the Project Level Risk Priority Table (Project Monitoring).

Reporting and escalating risks to the Project Director in line with the delegated sign-off for risks, as per
the Project Level Risk Priority Table (Project Monitoring).

Project Commercial Manager Responsibilities
Responsibilities

Maintaining the Risk Management Plan, Project Risk Register and risk treatment plans.

Monitoring and reporting of the project risk profile, including but not limited to, risk status, trends, and
changes.

Monitoring and reporting of risk treatment plans, including status of actions and efficiency of risk treatment
plans.

Providing training and guidance to personnel on risk management principles and processes.

Assisting and guiding the Project Team to identify, analyse, evaluate, and treat risks, including developing
risk treatment plans.

Monitoring the status and performance of the project risk management and developing monthly risk
reports.

Regularly checking that risks reflect the project's contractual, budgetary, and physical situation.
Escalating risks to the Project Manager and/ or Project Board, as required.

Preparing residual risk and mitigation plans for handover to the Client at project close-out.

Maintaining compliance with Downer’s risk management procedures.

Coordinating and/ or facilitating risk assessment workshops, as required.

Assessing adequacy of the approved and remaining contingency against the project risk profile and ETC.
Modelling of cost and/ or schedule risk analysis by applying Monte Carlo techniques.

Representing the risk function at project forums, as required.

Risk Owner Responsibilities
Responsibilities

Continuously identifying potential risks and opportunities.

With assistance from the Project Commercial & Risk Manager, assessing, evaluating, and agreeing on
treatment actions to address risks in commercially sensible ways.

With approval from the Project Manager, assigning resources to manage, review, and report on risks.
Developing appropriate metrics to monitor progress.
With assistance from the Project Commercial Manager, reviewing project risks at appropriate intervals.

Assisting the Project Commercial Manager to prepare and maintain the Project Risk Register, risk
treatment plans, and risk status reports.

Working with personnel from other functional teams to address complex risks that cross functional
boundaries.
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= Communicating and (where necessary) escalating risks.

Project Team Responsibilities

Responsibilities
=  Complying with the project’s Risk Management Plan and Downer’s policies and procedures.

= Communicating honestly and quickly on risks impacting the project and incidents or control breakdowns,
i.e. adopting a ‘no surprises’ approach.

»= Monitoring risks within their sphere of influence and ensuring they are managed appropriately.
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ANNEX B - PROJECT RISK REGISTER

A register has been developed to capture the project risk for each Managing Contractor Contract (MCC) Offer related to each individual station. See the specific MCC for the relevant Project Commercial Risk Register.
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PROJECT RISK REGISTER KEY ELEMENTS

Key Risk Elements

The Table below is a guide to the type of elements that shall be considered in all assessments. This list is not exhaustive but

undertakes to set a minimum consideration.

Key Element

Risks and Opportunities that can be included.

Zero Harm

- Consider severe or systemic safety risks that are escalated from the Design HAZOPS HAZAN,
HAZOPS, CHAZOP, CHAIR and other OHS risk assessments and how these could affect the
achievement of Downer’s project objectives.

- Include analysis of safety in design, safety in constructability, site safety, environmental
impact, sustainability.

Stakeholder

- Consider how Downer’s interaction and relationships with key stakeholders can affect the
achievement of Downer’s project objectives. Thought needs to be given to those stakeholders’
objectives as this can affect their behaviour.

- Include analysis of end customer relationships, direct client relationships, information
provided, project feasibility, community groups, regulators (OHS - Quality), unions and other
external bodies.

Commercial

- Consider the commercial conditions that are prescribed for the works (Contract) and those that
subcontractors and suppliers may require and the effect that these conditions may have on the
achievement of Downer’s project objectives.

- Include analysis of contract conditions (head contract, sub contract, supplier agreements),
legal and regulatory requirements, insurance and service delivery.

Financial

- Consider the financial requirements of the project and contract and how they could affect the
achievement of Downer’s project objectives.

- Include analysis of payment schedules, cash flow requirements, administration of the
accounts, bonds and insurance requirements, inflation (rise and fall), foreign exchange,
estimate accuracy.

Construction

- Consider the construction activities that are planned, what uncertainty is apparent in those plans
and how that could affect the achievement of Downer’s project objectives.

- Include analysis of constructability of design, productivity expectations, program or
schedule, scope of works, technical elements, weather, site conditions.

People - Consider the Human Resources requirements of the project, the current uncertainty in any given
resource and how this could affect the achievement of Downer’s project objectives.
- Include analysis of resource availability, quality and skills of resources, project
organisational structures, industrial relations, pay/salary and conditions, accommodation,
training and induction.

Technical
- Consider the technical/technology requirements of the project, the uncertainty these requirements
pose and how this could affect the achievement of Downer’s project objectives.
- Include analysis of IT infrastructure requirements; IT systems requirements (software or
tools), and technology implementation, management, maintenance and upgrades.

Design - Consider the design requirements of the project and whether Downer is providing the design, partial

design or verification of design, and how that could affect the achievement of Downer’s project
objectives.

- Include analysis of design responsibility, equipment and process guarantees, performance,
quality of vendor data, quality of client or third party supplied design, scope creep,
specification clarity, constructability.

Subcontractors /
Suppliers

- Consider the key suppliers and subcontractors selected for the project, their objectives and
performance and how these could affect the achievement of Downer’s project objectives.

- Include analysis of critical path or long lead items, high risk suppliers (past performance,
capability or capacity, reporting), validity of pricing, materials/equipment subject to
escalation, size of supplier/subcontractors.

Plant & Equipment

- Consider the plant and equipment requirements of the project, the uncertainty that remains in the
securing and performance of the selected equipment and how this could affect the achievement of
Downer’s project objectives.

- Include analysis of suitability and availability of e quipment; internal and external hire pricing,
location and mobilisation of equipment, maintenance, safety, upgrades, cost, and capital
investment decisions.
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ANNEX D - PROJECT RISK REGISTER RATING TABLE

Risk Control Effectiveness (RCE) Rating Table

| Effectiveness

Effective

Controls are adequate, appropriate and effective. They provide a reasonable assurance that risks are being managed and

objectives should be met.

Generally Sound

A few specific control weaknesses are noted. However, many controls are adequate, appropriate and effective to provide a
solid basis for assurance that risks are being managed and objectives should be met.

Improvement Required

Numerous specific control weaknesses were noted. Controls evaluated are unlikely to provide reasonable assurance that risks
are being managed and objectives should be met.

Unsatisfactory

Controls are not adequate, appropriate or effective. They do not provide reasonable assurance that risks are being managed

and objectives should be met.

Go To Risk Register

Consequence Rating Table (Project Specific)

Health and Safety

Resources

Brand & Reputation

Environment & Community

6 6
5 5 c
4 4 Cc
D 3 3
D D 2 2
D D 1 1

Almost

e Likely | Possible

Management

Unlikely | Rare

Legal & Compliance

Rare

Cc
(o3 (o3
c Cc
(o3 Cc
Unlikely | Possible | Likely Q'e"rzfﬁ

Likelihood of Occurrence Rating Table

Category Ci

*>100% of Gross Margin * >20% Schedule over-run « Multiple fatalities, or significant [+ > 60% increase in expected |+ Total loss of shareholder and |+ Catastrophic widespread « Event with long term impact on |+ Breach of contractual
unrecoverable. irreversible effects to numbers |blue collar churn. >10% customer support; or impact resulting in irreversible  |the business that requires obligation, law, regulation, * Over 90% probability, or
of people increase in PM Team churn « Prolonged impact on share damage to habitat and species. |considerable senior executive |permit or approval leading to:
6 price; « Complete loss of trust by management time to handle a) litigation/prosecution Almost * Expected to occur in most circumstances,
* Group MD and/or Board affected community leading to  |over years. impacting the standing of the ot or
member leaves; or long term social unrest and entire Group; or
« International press reporting; |outrage. b) withdrawal of a registration, « Likely to occur multiple times throughout a
Add_margin in Context 4.0 Months or license, approval or project
Setting to get $ values + Leads to closure of the accreditation affecting the entire
+ 70— 100% of Gross Margin |+ 10-20% Schedule over-run « Single fatality and/or severe «40 - 60 increase in expected |+ Divisional CEO leaves; or « Significant impact or serious |+ Event that requires « Breach of contractual
unrecoverable. irreversible disability to one or  |blue collar churn; 5-10% « Short term impact on share harm on the environment; or considerable senior executive |obligation, law, regulation, « Between 50% -90% probability, or
more persons increase in PM Team churn. price (months); or « Prolonged community outrage. |management time to handle permit or approval leading to:
5 « Customer terminates contract; over many months. a) litigation/prosecution « Probable to occur in most circumstances,
or impacting the standing of a Likely or
« Australia wide press reporting Division; or
b) withdrawal of a registration, « Possible to occur in a project, has
Add margin in Add margin in 2.0 Months 4.0 Months Iicense., approval or occurred in similar projects.
Context Context accreditation affecting a
* 40 -70% of Gross Margin * 5-10% Schedule over-run « Moderate irreversible disability [+ 20 — 40% increase in « Senior Executive leaves; or « Significant impact or material |+ Event requiring the « Breach of contractual
unrecoverable. or impairment to one or more expected blue collar churn. <5% |+ Customer registers strong harm on the environment; or involvement of senior executive |obligation, law, regulation,
persons. increase in expected PM Team |concerns and threatens contract [+ A notifiable incident; or management and will take up permit or approval leading to: + Between 10% - 49% probability, or
+ Lost Time Injury more than 28 |churn termination; or « Long term community irritation [significant ime of managers for |a) prosecution/investigation by
days lost. « State based media reporting. |leading to disruptive actions and |several weeks. an authority/regulatory body that « Might occur, has occurred before, or
4 requiring continual Management requires prolonged business Possible ’ '
attention. input; or o « Has occurred in a minority of similar
F) withdrawal of T registration, projects.
Add margin in Add margin in icense, approval or
Context ¢ Context ¢ 1.0Months 2.0 Months accreditation affecting a
Business within a Division
* 20 — 40% of Gross Margin « < 5% Schedule over-run « Lost Time Injury * 10 - 20% increase in » Manager disciplined; or » Moderate impact or material « Event that can be managed « Breach of contractual
expected blue collar churn. + Customer complains strongly; |harm on the environment; or with the careful attention of obligation, law, regulation, + Between 1% - 9% probability, or
or * A notifiable incident; or management over several permit or approval leading to:
* Local media reporting. * Short term community unrest  |weeks. a) prosecution/investigation by « Could occur, or
3 and dissention. an authority/regulatory body; or Unlikely '
Add margin in Add margin in b) withdrawal of a registration, « Has not occurred in similar projects, but
Context Context 0 Weeks 1.0 Months Ilcense., approval or could.
accreditation confined to a
* 5 —20% of Gross Margin « Schedule slippage without « Medical Treatment Injury *5-10 % increase in expected |+ Employee disciplined; or * Minor impact on the « Event requiring some local * Breach of contractual « <1% probability, or
impact to critical path; some blue collar churn. « Customer aware and affected. [environment; or management attention over obligation, law, regulation,
operational costs will be » Community complaint requiring |several days. permit or approval leading to « Exceptionally unlikely, even in the longer
2 incurred to recover. intervention and management minor penalties. Rare term, or
Add margin in Add margin in attention.
Context Context . *a“100 year event”
* <5% of Gross Margin « Short term schedule slippage |+ First Aid case or less * <5% increase in expected « No visible impact on business. |+ Negligible impact to the « Impact of event absorbed in |+ Breach of contractual
without impact to critical path. blue collar churn. environment; or normal management activity. obligation, law, regulation,
1 + No community complaint. permit or approval with penalty
Add margin in notice or warning without
Context financial impact.

Document Library Number: DI-PM-TP006.7

35

© Downer 2015. All Rights Reserved

Warning: Printed documents are UNCONTROLLED

Page 35 of

Version: 1

Commercial in Confidence

Vol 22.3 Page 36



Downer

Relationships creating success

PRN E19-1595-AS-2-104-PR-0005

Cost & Procurement
Management Plan

MCC - New Intercity Fleet Program — Station and Signalling Enabling Works

This is a subordinate management plan to be used in
conjunction with the Project Management Plan

MCC — New Intercity Fleet Program — Station and Signalling
Enabling Works
Contract Number: ISD-16-6027

Document Preparation and Control

Document Review

Amit Patel — Senior Contract Administrator

Andrew Bedwani — Project Manager

Document Approval

Signature

Greg Barnes — Project Director

TfNSW Endorsement

Signature

Project Document Version Date
Version 0 13/12/2017
Version 1 15/03/2018
Version 2 02/05/2018
Version 3 — Final Version 23/05/2018

Document Number

TeamBinder

NIF-150044-DEDI-PM-000031

Downer

20041067-PLA-A-0021-3

Document Library Number: 20041067-PLA-A-0021-3
Downer Internal Use Only

© Downer 2018. All Rights Reserved Warning: Printed documents are UNCONTROLLED

Page 1 of 38

Version: 3

Commercial in Confidence
Vol 22.3 Page 37




[ PRN E19-1595-AS-2-104-PR-0005

Downer Cost & Procurement

Relationships creating success M an ag emen t PI an

MCC - New Intercity Fleet Program — Station and Signalling Enabling Works

TABLE OF CONTENTS

N U 30T L= SRR 4
2 DOCUMENE SCOPE ... eeiieetitieie et e ettt e e oo e e e et e et et e ettt e e e e e e e aeaeeeeeeaebennn e eaeeeaaaaaaeeeeennes 5
3 Program management frameWO K ............ouuiiiiiiiiiii e 6
4 Reference dOCUMENTS ... ... e e e e e e e et e et et a e e e e e aaeaeeeeeennes 8
5 Definitions & abbreviations.........ccoooo oo 9
6 PrOCUrEMENT OVEIVIEW ... e e e e e e ettt e ettt e s e e e e e e e e e e e eeeeeeeaennn e e e eeeaeas 10
6.1 Standards Of DENAVIOUN.........coouiiiii et e e 10
6.2 Probity FEQUIFEMENTS ... ..ottt e s e e 10
6.3 Preliminary procuremMent STTUCIUIE ...........ocuiiiiiiiii i 11
6.4 Interfacing resSPONSIDIlITIES ........coiiiiiiiieiie e e 11
6.4.1 TransSPOrt fOr NSWV ... et 11
6.4.2 [T VY o == T o TR UU PR 11
6.4.3 DESIGN TOAM ...t et et e ettt e e e e e b e s e s 12
A T T1iF= 11 o] o] o ToET=Te I o =Te1 €= To |1 T S 13
8 PrOCESS OVEIVIEW ...ttt ettt ettt et ettt e e e e e aa e e e e e e e s aa e e e nnenneneeeeeeeeeeeeeas 15
8.1 Procurement Planning........ooouiiioi e e e 17
8.1.1 Identification of procurement PACKAGES .........cvveiiiie i 17
8.1.2 Undertake risk and value assSeSSMENt.........oo i 17
8.1.3 [ o Tet UL =T g1 o =T 1S3 =T PR 18
8.2 Supply chain partner identification and pre-qualification .............cccccooeeciiiii e, 18
8.21 EXPressions Of INTEreSt ...t e e e et e e e e aeee e s 19
8.2.2 Supply chain partner pre-qualification ..............cccciiiii i 19
8.2.3 Downer supplier database ..........coooiiiiiiiiie e 20
8.3 T =Y =Y g F=To =T 4 =T o S 20
8.3.1 Market engagement @PPrOACK ... ... ——————— 20
8.3.2 FOrm of aQre@meENnt ... ... e 20
8.3.3 oY oTo 1T o 1) SRR 21
8.34 (Do o101y o 1=T 0 1 A o] (=T 071 = 11 o] o IS 21
8.3.5 Document distribUutionN/TECEIPT ... . eieeeie e 22
8.3.6 Request for iINfOrMation .............ooiiiiiiiie e e e e 22
8.3.7 L= e 1= 0T 5 o T SRR SPRPRSR 22
8.3.8 RESPONSE EVAIUALION ... e e e e e e e e e e e aa e e e e e e e e eseaessaassaaasaannnnnnnnnes 23
8.3.9 =T T (= 1 [o] o - T PO PP PPPOUPPR 24
8.3.10 Recommendation fOr @Ward.............o oo e e 24
8.3.11  Letters Of REQIet ... . e e e e e e e e e s s e arraeea s 24
8.4 (070 )01 (= Te3 A=Y (Yo U] (o] o [ O SRPPPR 25
8.4.1 Awarding @ SUDCONTIACT ..........uuiiiiiiiiiie e 25
8.4.2 RaiSING @ PUICRASE OFUEN ... it 25
Document Library Number: 20041067-PLA-A-0021-3 Page 2 of 38
Downer Internal Use Only Version: 3
© Downer 2018. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 38



[ PRN E19-1595-AS-2-104-PR-0005

Downer Cost & Procurement

Relationships creating success M an ag emen t PI an

MCC - New Intercity Fleet Program — Station and Signalling Enabling Works

8.4.3 Managing securities and iINSUFANCES ..........cuuiiiiiiieiiiie et 25
8.4.4 T8 o oto] gl ir=To (o gAY E=T 4 = a1 (1T SRR 25
8.5 Contract adminiSTratioN ...........c.eii i e s 25
8.5.1 STArt-UP QCHIVITIES .oeeieeeieeee e e e e e e e e e ennaas 26
85.2 Progress claims and PaymMENtS........ccccccuuuuiiiiiiiiiiiiiiieieeeeeeeer e et teeaaaaeaea e e e e e e e e esaaessaasssasssannnsnnnnes 26
8.5.3 = F Tt e o= o[ 26
8.5.4 Variations (including extension of tIMe)...........ccuiiiiii e 26
8.5.5 [V =T aF=To [T Te T e 1S3 o101 (= U 27
8.6 (O TN 111 A Y =T F= T =T o 4 T=T 0| SO O SRPPP 27
8.6.1 Inspection and test PlaNS/TEPOIS...........ueiiiiieiiiie e 27
8.7 3 q 01T 1 (] Vo OSSO 28
8.71 Expediting procedure detailS ...........oocuiiiiiiiecr e 28
8.8 Materials ManAgEMIENT ...........oiii e e e e e 28
8.8.1 (€ ToToTe ¢ =Tor 1V 1 o To [ PR SOO PRSP 28
8.8.2 (€ ToTole ) (o] - To [T O SO PRTRRPO 28
8.8.3 ISSUING MAEIIAIS ... e e et e e et e e e e e e e eeeeeaeeeeeesaaassaassaaaaaannnnnnnnne 28
8.8.4 L€ ToToTo K31 =1 114 o 1RSSR 29
8.9 (@70 ] =Tt A (o 1= o LU | S 29
8.9.1 Final certificate and release of SECUNLIES ...........ccoiiiiiiiiii e 29
9  Process review/continUOUS iMProVEMENT..........uueiiiiii e e e e e e e 30
9.1 Scope of annual ProCUrEMENt FEVIEW ..........oii ittt e e e e e e e e e e e eeeeeaanns 30
9.1.1 ReVIEW @Nnd @UAIL .........eiiiiiiie e 30
O I O 0Ty 1Y/ F= T F= o =Y o T o | U 31
L0 R B O 1Y 1= PP URPURTPRI 31
L0 B =Y - T PRSP 31
LT T o U=Y oo {1 o SRS 32
IS o) =T o) 0 1= o [t 33
Document Library Number: 20041067-PLA-A-0021-3 Page 3 of 38
Downer Internal Use Only Version: 3
© Downer 2018. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 39



n PRN E19-1595-AS-2-104-PR-0005

Downer Cost & Procurement
Relationships creating success Man agement Plan

MCC - New Intercity Fleet Program — Station and Signalling Enabling Works

1 PURPOSE

The purpose of the Cost & Procurement Management Plan (the Plan) is to set out the approach, processes,
procedures and standards for managing procurement for the New Intercity Fleet Program (NIF) for Station and
Signalling Enabling Works Project.

This document is intended to provide consistency in terms of structure and delivery of an efficient and effective
procurement strategy and process. It encompasses the key principles of NSW government policies including:

= Delivering value for money which includes the benefits achieved compared to whole-life costs;

= Achieving efficiency and effectiveness;

= Ensuring probity, equity and effective competition; and

= Providing accessibility and aligning procurement with business needs, especially in respect of small to
medium enterprises (SMEs).

In addition, the Plan aims to modernise procurement and provide:

= Strategic and agile procurement practices;
= Reduced red tape;

= Engagement with industry; and

= Encouragement of innovation.

It is not intended to be a comprehensive manual of all items or methods of procurement and should be treated
as a guide.
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2 DOCUMENT SCOPE

The scope of the Plan covers all aspects of procurement required for the delivery of Managing Contractor
services for the Program for the following stations:

= Portion 1 — Central Coast and Newcastle Line, North Shore Line, Strathfield Station, Sydney Terminal and
Central Station — Hamilton, Adamstown, Warnervale, Wyong, Lisarow, Gosford, Point Clare, Koolewong,
Berowra, Mount Colah, Asquith, Central and Strathfield;

= Portion 2 — Blue Mountains and Main West Line — Springwood, Warrimoo, Emu Plains, Penrith and
Lidcombe;

= Portion 3 — South Coast (lllawarra) Line — Bellambi, Mortdale and Hurstville.

The scope of works as per the Works Brief includes:
e approximately 20 no. stations will require improvements to bring the platforms in line with the longer,
and in some cases wider, trains. These works are referred to as Non-Base works;
e approximately 140 no. stations, inclusive of the 20 no. captured above, will require nominal treatment
by way of car-markers and balise implementation. These works are referred to as Base works.

The target audiences for this plan are Construction Managers, Project Procurement Managers, the Project
Procurement Team, the Project Team, and any other relevant stakeholders.
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3 PROGRAM MANAGEMENT FRAMEWORK

The Downer program management framework aligns and integrates the Program functions which define the

Program’s delivery methodologies and processes. The Program Management Plan (PMP), as a key element

of the program management framework, is the integration document which identifies and details the standard

Downer program management practices, structure, and execution methods, and any Program-specific

requirements for the Works.

The PMP incorporates a number of subordinate management plans which provide the specific functional detail

required to successfully deliver the Program, as illustrated in the following figure.

e The business management system that
guides and controls all processes required
to carry out business.

Contains templates for the PMP and
subordinate management plans.

Integrated Management
System
(IMS) O

The PMP provides the framework required to

Refer to e | successfully deliver the project and consists of

(PMP) a number of subordinate management plans.
N
Subordinate Management Plans
Qualit Cost & Construction Health Work &
Y Procurement Environmental Safety

Management M M

Plan (QVP) Management anagement anagement
Plan (CPrMP) Plan (CEMP) Plan (SMP)

Risk Engineering
Management Management
Plan (RMP) Plan (EMP)
Communlty Project Controls

Liaison
Management Management
Plan (CLMP) Plan (PCMP)
Emergency Testing &
Preparedness Commissioning
Management Management
Plan (EPMP) Plan (TCMP)
Commercial Construction & Delllins Workplace
. Management & Relations
Management Site Management o
Plan (CMP) Plan (CSMP) ontrol Plan Management
(DMCP) Plan (WRMP)
Refer to

Project specific documents,
e.g. client documents, and
registers

Figure 1: Project Management Plan Structure

Integrated Management System (IMS) is the tool that supports the program management framework including
the PMP and all subordinate plans. The plans reference IMS documents (including but not limited to,
procedures, work instructions and forms) and any Program-specific documents.

The PMP provides Program-specific details including, but not limited to, the following:

= Program information such as background, Project locations and Project descriptions;

= Scope of work including narrative, basis of design, battery limits and scope of services; and

= Program objectives and values including overarching principles, values and key performance indicators
(KPIs) for the Program.
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The PMP and subordinate management plans are audited throughout the duration of the Program to maintain
compliance, and are updated as required. Updates to the PMP and subordinate management plans are
subject to the document review and approval process detailed in the Program’s Document Management and
Control Plan.
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4 REFERENCE DOCUMENTS

Relevant reference documents are provided below. The procedures, forms and registers associated with this
Plan will be developed on TfNSW approval of this Plan.

PROCEDURES AND REGISTERS

DI-PM-PR042 Procurement Planning

DI-PM-PR043 Supplier/Subcontractor Pre-Qualification

DI-PM-PR044 Market Engagement (Supplier/Subcontractor Tendering)
DI-PM-PR045 Contract Execution

DI-PM-PR047 Contract Administration

DI-PM-PR048 Materials Management

DI-PM-PR049 Contract Close-Out

DI-PM-RG042.1 Procurement Register

NSW GOVERNMENT PROCUREMENT POLICY DOCUMENTS

= NSW Government Procurement Policy (Office of Financial Management), July 2004;

= Code of Practice for Procurement, (NSW Procurement Board), November 2013;

= Implementation Guidelines to the NSW Code of Practice for Procurement: Building and Construction, July
2013;

= NSW Procurement Policy Framework (NSW Finance & Services), Version 4, July 2015;

= Market Approaches Guide (NSW Finance & Services), Version 0.20, April 2015;

= Industry Engagement Guide (NSW Procurement Board) Version 1.1, March 2015;

= Small and Medium Enterprises Policy Framework (NSW Government Procurement) Version 1.1;

= NSW Government Policy on Aboriginal Participation in Construction (Finance & Services) May 2015;

= Training Management Guidelines, February 2009; and

= Agency Accreditation Scheme for Construction, December 2012.

In addition, a number of Board Directions (in relation to the procurement of goods and services) as issued by
the NSW Government Procurement Board, will be embedded within this Plan.
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5 DEFINITIONS & ABBREVIATIONS

Direct Negotiation

ECI

EOI
EOT

Integrated Management
System (IMS)

Operator

QA
RFA
RFI

RFP

RFQ

RFT (Open)

RFT (Multi-Stage)

RFT (Limited/Selective)

SME
NIF SSEW

TINSW
WBS

A complex market engagement method that involves direct negotiation with a
single selected service provider without any prior competitive tender process.

Early Contractor Involvement (ECI) comprises the engagement of service
providers with specific expert understanding during a design process to embed
value engineering within the final design and prior to the release of a Request
for Tender.

An Expression of Interest is used to identify potential service providers capable
of undertaking specific work if the supply market is not well known.

Extension of Time.

The documented management system for agreed operational arrangements for
all support functions including finance, Zero Harm, quality, HR, Program
management. The IMS is designed to provide consistent process controls,
meet the requirements of external standards and link and integrate relevant
core business processes.

Sydney Trains
Quality Assurance
Recommendation for Award

A Request for Information is the formal process that a tenderer uses to request
information during the tender process.

A Request for Proposal (RFP) is designed to elicit a detail response on a
proposal or idea for a business solution.

A Request for Quote is an invitation to potential suppliers to provide a price
quote for a specific or well defined good or service.

An open Request for Tender requests pricing from the supply market with no
limitations or restriction on who can submit pricing and is typically used where
there is a mature competitive supply market.

A Multi-Stage Request for Tender identifies suitable suppliers (through an EOI
or pre-qualification process) prior to being selected to participate in a Request
for Tender.

A Limited/Selective Request for Tender is issued to known available service
providers previously assessed as the most capable of delivering the work,
product or service required.

Small to Medium Enterprises

New Intercity Fleet Program — Station and Signalling Enabling Works (NIF
SSEW)

Transport for NSW

Work Breakdown Structure

Document Library Number: 20041067-PLA-A-0021-3

Downer Internal Use Only

© Downer 2018. All Rights Reserved

Page 9 of 38

Version: 3

Commercial in Confidence
Vol 22.3 Page 45

Warning: Printed documents are UNCONTROLLED



H PRN E19-1595-AS-2-104-PR-0005

Downer Cost & Procurement

Relationships creating success M an ag e me nt PI an

MCC - New Intercity Fleet Program — Station and Signalling Enabling Works

6 PROCUREMENT OVERVIEW

Downer recognises that the NSW government wants “its procurement activities to achieve best value for
money in the expenditure of public funds while being fair, ethical and transparent”.

The Plan supports this aim and other key policy objectives to improve procurement outcomes through the
following core procurement principles:

= Demonstrating value for money;

= Encouraging competition by targeting new entrants to expand the number of prospective suppliers;

= Increasing opportunities for SMEs through targeted communication and prequalification schemes;

= Encouraging open communication and collaboration with supply chain partners;

= Promoting and sustaining a viable industry in NSW that encourages industry investment in skills
development;

= Ensuring transparency and probity throughout the procurement process;

= Reducing red tape to encourage involvement in the procurement process;

= Encouraging innovation by maintaining a flexible, agile and adaptive procurement process; and

= Engaging with Aboriginal communities to broaden the opportunities for Aboriginal participation.

6.1 Standards of behaviour

The core procurement principles outlined above underpin the processes described within this Plan. They will
drive the standards of behaviour across all levels of the Program, as outlined in the Code of Practice for
Procurement. This includes:

= Honesty and fairness: Parties will conduct all procurement and business relationships with honesty and
fairness;

= Accountability and transparency: The process for awarding work will be open, clear and defensible;

= No conflict of interest: A party with a potential conflict of interest will declare and address that interest as
soon as the conflict is known to that party;

= Rule of law: Parties shall comply with all legal obligations;

= No anti-competitive practices: Parties shall not engage in practices that are anti-competitive;

= No improper advantage: Parties shall not engage in practices that aim to give a party an improper
advantage over another;

= Intention to Proceed: Parties shall not seek or submit tenders without a firm intention and capacity to
proceed with a contract; and

= Co-operation: Parties will maintain business relationships based on open and effective communication,
respect and trust, and adopt a non-adversarial approach to dispute resolution.

6.2 Probity requirements

Procurement is an activity that is vulnerable to any real or perceived corruption or maladministration when a
proper process is not maintained. It is recognised that the NSW government:

‘has an obligation to ensure its procurement conduct is at all times fair, ethical, transparent and probity rich.
Clear, visible and meaningful commitments to fairness encourage suppliers to want to do business with
government.”

Downer will work closely with the Principal's Representative to ensure that any discussion or correspondence
with any person with a conflict of interest will be prohibited from any information concerning the sum of money
that is being submitted as the tender sum. Downer will ensure that the integrity and competitiveness of the
tender process remains in-tact.
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6.3 Preliminary procurement structure

The Commercial Manager will oversee all procurement matters including providing planning expertise, advice
and governance.

A preliminary structure for the Procurement Team is provided below which reflects Downer’s approach to
governance and a collaborative approach to service delivery:

NIFE SSEW Procurement
Structure

Program Director

v

Commercial Manager

Procurement Manager
[

Contract Administrator(s)

A\ 4

An overview of the key responsibilities as they relate to NIF SSEW Procurement Team is provided below:

Commercial Manager Accountable for ensuring the Program probity and equity on all supply chain
partner engagement and procurement activities and has a direct line of report
to the Program Director.

Procurement Manager Responsible for developing the procurement strategy across the Program and
managing the implementation of identification and market engagement
activities.

Contract Administrator Responsible for administering all subcontracts in accordance with the Plan

and subcontract terms and conditions.

6.4 Interfacing responsibilities

The Procurement Team works directly with TINSW and specific disciplines within the Downer team to
effectively deliver Program objectives. An overview of specific interfaces is provided below.

6.4.1 Transport for NSW

The Procurement Team has a direct interface with TINSW to ensure alignment and understanding with the
overall procurement strategy including:

= Collaborating as per the general conditions of contract with TFNSW in the development of a proposed
packaging approach for how the works will be delivered;

= Ensuring alignment in potential supply chain partners for proposed delivery of work including identification
of pre-qualified supply chain partners or (where required) undertaking an EOI; and

= Ensuring that, prior to the release of any supply chain partner packages, there is alignment between
TfNSW and Downer on the scope of works, evaluation criteria, proposed delivery model and supply chain
partner conditions.

6.4.2 Delivery Team

Interface with the Construction and Project Teams is through the Construction Manager to assist with the
development and implementation of the procurement strategy. This includes:

Document Library Number: 20041067-PLA-A-0021-3 Page 11 of 38
Downer Internal Use Only Version: 3
© Downer 2018. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 47




n PRN E19-1595-AS-2-104-PR-0005

Downer Cost & Procurement

Relationships creating success M an ag e men t Pl an

MCC - New Intercity Fleet Program — Station and Signalling Enabling Works

= Development of a packaging strategy considering subcontract markets, Program schedule and delivery
strategy (including geographic location);

= Assistance in the preparation of supply chain partner packages for market engagement and being part of
the evaluation and award of key packages; and

= Collaborating in the administration of subcontracts including managing claims, variations, chargeback and
overall performance delivery.

6.4.3 Design Team

Interface with the Design Team is through the Design Manager to ensure alignment between supply chain
partner packages and Program deliverables. Key interfaces include:

= Preparation of equipment specifications, data sheets, drawings and scope of works inclusive of all Program
requirements;

= Assistance with supplier RFls and technical evaluation of tenders (as required); and

= Establishment of quality assurance and quality control requirements for all procurement packages.
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7 INITIAL PROPOSED PACKAGING

The initial proposed packaging approach is provided below. These packages will be released to the market
using the procurement processes stipulated within this Plan, the NSW Government Procurement Policy
Framework and related documents, as listed in Section 4.

To ensure value for money, these packages will be tendered to the market in two scenarios:

= With each station/Project as a single separable portion; and
= As a combined Program where tenderers can provide pricing for the delivery of all stations/Projects
concurrently, in line with the overall delivery schedule.

Where it provides value for money, Downer will free issue materials to supply chain partners. These free-
issued materials will be managed in accordance with the processes outlined in Section 8.

Upon approval from TINSW Downer may self-perform reimbursable work for a given package which provides
the best value for money. In the event that Downer carry out the self-performed work for any given package,
the self-performed reimbursable work will be undertaken in an efficient manner without disruption to
subcontractors working concurrently on site.

Downer will provide thorough details for any self-performed reimbursable work to TINSW with daily reporting
and complete transparency.

Initial supply chain partners have been identified, as provided below. These supply chain partners have been
identified through an understanding of the industry and market, and have been used on previous Downer
projects. At this stage no contact has been made with all of these potential partners in relation to the Program.
This group will be further updated following the processes to be implemented, as detailed in Section 8.

The initial estimates on package values provided in the table below are based on the expected Reimbursable
Costs. Downer will coordinate with TINSW if the values updated or adjusted in future.
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TENDER SEND OUT

REQUIRED AWARD

Budget for

PACKAGE DATE TENDER CLOSE DATE DATE Subcontractor Name Subcontract Package SUBCONTRACT TYPE
Robson Civil
Civil after SDR and Civil after SDR and Civil after SDR and Arenco
1 Civil & Structures Structure after CCB | Structure after CCB | Structure after CCB Talis Civil $ 7,338,685.36 Subcontract
Gate 3 approval Gate 3 approval Gate 3 approval Alfabs
Civil Logic
Aldridge Rail
2 Signals 06/02/2018 16/02/2018 23/02/2018 Sigtech Solutions $ 1,149,659.51 Subcontract
Boleh Consulting
JMD Rail Tech
New Era
3 Electrical LV Following CCB Gate 3| Following CCB Gate 3| Following CCB Gate 3 Elecdata $ 450.152.63 Subcontract
approval approval approval PJ O’'Conner
Downer Edi Engineering Power Pty Ltd
4 OHW Following CCB Gate 3| Following CCB Gate 3| Following CCB Gate 3 Laing O'Rourke $ 1,375,770.97 Subcontract
approval approval approval John Holland
New Era
5 Station Systems (CCTV & PA) Following CCB Gate 3| Following CCB Gate 3| Following CCB Gate 3 Elecdata $ 201,316.05 Subcontract /Subcontract short form
approval approval approval Auscott
Downer Edi Engineering Power Pty Ltd
Degotardis
Cardno
Survey 05/02/2018 16/02/2018 23/02/2018 Meadows $ 445,328.94 Consultancy Agreement
6 Geo-image
Monteath & Powys
Geotesta
Geotechnical Survey 06/02/2018 16/02/2018 23/02/2018 Durkin $ 110,000.00 Purchase Order
BG Dirilling Pty Ltd
MCR
7 Work Site Protection 12/02/2018 19/02/2018 26/02/2018 Swetha $ 1,118,115.01 Subcontract short form
Infraworks
Altus
8 Traffic Control Following CCB Gate 3| Following CCB Gate 3| Following CCB Gate 3 Evolption $ 221,154.00 Subcontract short form
approval approval approval Elite
D&D
Martinus
Taylor Rail
9 Trackwork Following CCB Gate 3| Following CCB Gate 3| Following CCB Gate 3 Rhomberg Rgil $ 353,007.04 Subcontract /Subcontract short form
approval approval approval Daricon Rail
RCR
Coleman Rail
MRG
. Lasercon
10 Balise / Car Markers 31/07/2018 14/08/2018 21/08/2018 T raworks $ 1,203,622.81 Subcontract /Subcontract short form
Downer
MRG
11 Labour Hire 16/02/2018 23/02/2018 02/03/2018 Lasercon $ 431,294.47 Subcontract short form
Everytrade
Alfabs
Civil after SDR and Civil after SDR and Civil after SDR and Metwest
12 Steel Structure after CCB | Structure after CCB | Structure after CCB Maitland $ 1,383,769.47 Subcontract
Gate 3 approval Gate 3 approval Gate 3 approval RKR Engineering
Bellingham Engineering
Aqua Assets
. . Suresearch .
13 Service Locating/NDD 09/02/2018 16/02/2018 23/02/2018 $ 65,638.10 Plant Wet Hire-In Agreement

Patriot Environmental Management
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PACKAGE

TENDER SEND OUT

DATE

TENDER CLOSE DATE

REQUIRED AWARD

DATE

Subcontractor Name

Durkin

Budget for
Subcontract Package

SUBCONTRACT TYPE

14

Dilapadation Survey

23/02/2018

02/03/2018

09/03/2018

Australian Dilapidations

Rooney & Bye

OZ Dilap

Opal Dilaps

Houspect

41,800.00

Purchase Order/Subcontract short form

15

Cranage

01/05/2018

15/05/2018

01/06/2018

Borger Cranes

Crane Systems Australia

HES Cranes

JDN Monocrane

Kone

892,829.93

Plant Wet Hire-In Agreement

16

Early Works

02/03/2018

16/03/2018

23/03/2018

Hili

MRG

Civil & Tunnel

Brefni

200,000.00

Subcontract short form

17

Misc. Items

As required

As required

As required

TBA

366,045.58

Purchase Order
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8 PROCESS OVERVIEW

The Downer procurement process sets out the activities and hold points necessary to effectively manage and
control the engagement of supply chain partners, consistent with the TINSW Program objectives and the
Downer Procurement Policy.

The standard Downer procurement activities are outlined below and provided in the flowchart following:

Procurement Planning Establishing the approach to procurement including the proposed packaging
and scheduling of procurement activities.

Supply Chain Partner Identifying the relevant supply chain partners for work on the Program and

Identification and Pre- initial pre-qualification.

Qualification

Market Engagement Competitively tendering the packages to identify the most suitable supply
chain partners for the defined requirement/s.

Contract Execution Executing subcontracts to awarded supply chain partners.

Contract Administration Managing supply chain partners on-site and administering subcontracts.

Materials Management Coordinating materials and services in accordance with the Program

schedule and managing materials on-site.

Contract Close-Out Finalising all activities to formally complete procurement.

The flow chart below provides an overview of these processes (including hold points and interfaces with
TFNSW). Appendix A provides a prescriptive overview of the process with relevant clauses in the MCC
identified.

Hold points are included at key milestones in the process to allow oversight and approval of procurement
decisions within Downer and TfNSW. These will be developed further during mobilisation to ensure alignment
with TFTNSW and Program requirements.
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PROCUREMENT MANAGEMENT PLAN (NIF — SSEW PROJECT)
Planning Gate Start-Up Gate Execution Gate Closure Gate
A Downer pre-qualification criteria. .
» Design, Program, MCC, NIF SSE’\)N q lificati ’ Design, Scope, Delivery Schedule, Delivery dockets, progress claims and
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8.1 Procurement planning

Procurement planning establishes the approach for procurement across the entire Program life-cycle. It takes
into consideration the delivery schedule, construction approach, Project locations, package interfaces and
typical characteristics of the market.

The Procurement Manager consults with key Program personnel to develop:

* An initial view of procurement packages;

* An initial view of approach to market engagement and form of agreement using a risk assessment of each
package; and

= A procurement register to plan and monitor progress of procurement across the Program.

8.1.1 Identification of procurement packages

Identification of the optimum structure of procurement packages is required to drive value during the delivery
of the Program. In addition to the underlying core procurement principles, as outlined in Section 6, the
structure of the packages will take into consideration the following:

= Optimising the number of operational interfaces to reduce complexity during delivery;

= Optimise the size of packages to encourage SME involvement and reduce scenarios of margin on margin;
and

= Create a sustainable industry in key locations based on existing and potential future work under the
Program.

= Prior to tendering any packages, prepare a Subcontract Proposal for TINSW which includes the following
information:

o The part of the Reimbursable Work to be the subject of the tender (procurement packages)

o the amount included for this work in the Target Budget Estimate;

o how Downer will ascertain the tender list for the part of the Reimbursable Work (e.g. EOI
process, known tenderers)

o how Downer will select the preferred Tenderer including details of the criteria (with weightings)
for assessment of tenders;

o the method of delivery for the work;

o the proposed conditions of Subcontract which Down proposed to use to enter into the
Subcontract; and

o the proposed date for calling of tenders and for tender responses.

HOLD POINT - 1A

= Submit for approval from the TINSW’s Representative the Subcontract Proposal.

8.1.2 Undertake risk and value assessment

The Procurement Manager, in conjunction with the Program Director and Project Manager/s, undertakes a risk
assessment on each procurement package to inform the necessary market engagement approach and the
Form of Agreement, using the guidance set out in the Downer Risk Framework (refer to Annex B).

The value of the procurement package is the estimated value over the proposed term of the subcontract (i.e.,
not a per annum value).

In undertaking an assessment of the risk, the Procurement Manager considers the following factors relating to
the procurement:

» The nature of the goods or services being procured;
= Downer’s experience in procuring goods or services of this nature;
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= Estimated subcontract value compared with total Program value;

= Technical complexity of the good or service being procured;

= The annual turnover of the supply chain partner likely to be engaged;

= The capability of the market to respond to any specific requirements of the procurement;

= Overall lead time of the good being delivered and relationship to the critical path; and

=  Whether there is an existing framework agreement or panel contract for the supply chain partner.

The risk and value assessment outcome will allocate create three tiers of procurement packages, as per
below. The value limits specified within Procurement Board Direction 2013-03 and the NSW Government
Procurement Guidelines (Construction to $1m) have been used to develop the value limits.

Risk Category

) High risk [B] >$1m
Tier 1* . .
Medium [C] or Low Risk [D] >$1m
Tier 2 Medium [C] or Low Risk [D] $250k - $1m
50k - $250k
Tier 3 Medium [C] or Low Risk [D] $ $
< $50k

Where an extreme risk [A] is identified as per Annex B, consultation with the TINSW will be undertaken.
8.1.3 Procurement register

The Procurement Manager develops and maintains the Procurement Register to manage and track
procurement activities and lead times for each procurement package. The register is aligned to the Program
schedule.

This Procurement Register includes, but is not limited to, the following procurement activities:

= Design requirements;

= Supplier identification and pre-qualification;
= Document preparation;

= TfNSW review and approval requirements;
= Required market engagement method;

= Award and subcontracting/negotiations;

= Required on-boarding and inductions; and

= Manufacturing lead times (if any).

The Procurement Team, in consultation with the Planning Manager, identifies and prioritises packages closest
to the critical path and long lead packages. The status of the procurement register, including identifying the
forecast and planned dates for all packages and any associated records, is maintained by the Procurement
Team.

HOLD POINT - 1B

=  Submit the Cost & Procurement Management Plan to TINSW and address the comments

8.2 Supply chain partner identification and pre-qualification

Following the development and TfNSW approval of proposed procurement packages, the Procurement
Manager identifies potential supply chain partners relevant for each procurement package.

The initial view of potential supply chain partners, as provided in Section 7, is based on:

= Downer preferred supply chain partners that could be leveraged for the Program (where applicable);
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= TFNSW preferred supply chain partners that have proven experience in rail and the Program;
= Exclusion of any TINSW Prohibited Subcontractors; and
= Local understanding of supply chains with capability/experience on delivering similar project types.

This initial view will be complemented by using the persons nominated in Schedule 1 or an open Expression of
Interest (EOI), where potential supply chain partners are invited to seek the status of a pre-qualified supply
chain partner to allow fair and equitable access to Program opportunities.

HOLD POINT - 2A

= Seek approval from the TINSW'’s Representative if it is proposed not to undertake an EOI.

8.2.1 Expressions of interest

In undertaking an EOI, the Procurement Manager prepares and makes an invitation to the market seeking
Expressions of Interest from supply chain partners for inclusion on pre-qualified lists for the provision of works,
goods or services for the Program.

The EOI (subject to approval from TINSW) sets out the key requirements within which Downer expects to be
procuring (for example, scope, value) and applicants are given:

= The criteria for supply chain partner pre-qualification;
= Details of the information required to be submitted by applicants; and

Where applicable, details of any agreement that a successful applicant will be required to enter.

HOLD POINT - 2B

= Seek approval from the TINSW’s Representative where an EOI is proposed on specific details around the
advertising, EOl documentation, distribution, response evaluation and recommendation.

8.2.2 Supply chain partner pre-qualification

The Procurement Manager manages the process of pre-qualifying supply chain partners which incorporates
standard Downer requirements and any Program-specific requirements. A supply chain partner must be
included on the Downer pre-qualified list prior to undertaking any works on the Program and preferably prior to
being part of any market engagement process (excluding Open Request for Tender circumstances where pre-
qualification is undertaken as part of the market engagement process).

The Procurement Manager ensures that each pre-qualification submission received (via EOI, standing offer or
other means) is assessed against the standard approval criteria. The assessment is undertaken in a
reasonable period and the supply chain partner is informed in writing, with appropriate records maintained.

The outcome of the assessment will be:

= Accepted (meeting the criteria for approval);
= Not Accepted (not meeting the criteria for approval); and
= Prohibited (not to be used or assessed until agreed with TINSW).

If the potential supply chain partner is found to be 'Accepted’, then the details will be included in the supplier
database, discussed below, and be eligible to be involved in relevant market engagement activities.

If the potential supply chain partner is found to be 'Not Accepted’, then feedback will be provided on why they
were not successful. Ideas are provided to assist them to meet the criteria for approval in subsequent
processes.
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If the potential supply chain partner is found to be 'Prohibited’, then feedback will be provided on why the
supply partner is deemed to be prohibited and a record of the details for the decision will be maintained within
the supplier database. Downer will not enter into a subcontract with a supply chain partner deemed to be
‘Prohibited’.

8.2.3 Downer supplier database

The Procurement Manager maintains a Downer Program database and records of pre-qualified supply chain
partners necessary to fulfil the wider requirements of the Program. The data contained within the supplier
database is treated as commercially sensitive and access to it is restricted to persons properly engaged in the
administration and implementation of this Plan.

8.3 Market engagement

The Procurement Manager manages the market engagement activities with supply chain partners. This
includes developing the approach for how the market will be engaged, identifying the relevant proponents,
preparing the tender documents (including form of agreement) and managing the distribution, receipt and
evaluation of tender responses.

8.3.1 Market engagement approach

The Procurement Manager, in consultation with the Commercial Manager and Program Director, develops a
market engagement approach for each procurement package based on the risk and value assessment
undertaken in Section 8.1 and the core procurement principles in Section 6.

Key market engagement guidelines developed for the Program are provided in Appendix C.

Key market engagement methods, as identified within the NSW Finance and Services Market Approaches
Guide, include:

= Expression of Interest (EOI);

» Request for Quote (RFQ);

Request for Tender (RFT) — Open/Multi-stage/Limited (Selective);
Request for Proposal (RFP);

Request for Information (RFI);

Direct negotiation; and

= Early Contractor Involvement (ECI).

8.3.2 Form of agreement

The Procurement Manager, in consultation with the Commercial Manager, selects a form of agreement for
each procurement package based on the risk and value assessment undertaken, as outlined in Section 8.1
and the Program commercial strategy. It is noted that an initial view of the form of agreement for each
procurement package (including the pricing mechanism) is included in Section 7, and will be updated through
discussions with TINSW.

The agreements provided below are standard Downer legal precedents and a brief description of their
intended use is provided. These agreements will be modified to accommodate back-to-back conditions from
the Managing Contractor Contract (MCC), where appropriate.

Appendix C provides the guidelines for determining how these forms of agreement will be used across the
different supply tiers.
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Agr_lt_a;gr;ent Description of Intended Use Legend
Purchase To purchase a fixed volume of any type of goods that are of low value and
Order low risk (for example, they are basic ‘off the shelf goods). PO
Suppl To purchase a fixed volume of any type of goods (together with related
A reggwgnt services) from a supply chain partner that are of a medium to higher SP
9 risk/complexity.
Consultancy | Toengage a consultant to provide professional services (for example, design
Agreement or professional advice). CA
Hire To hire construction plant or equipment, both with or without operators (i.e.
Agreement both dry hire and wet hire). PH
(Wet/Dry)
Minor Works | For low value, low risk on-site work where the supply chain partner’s work is
Subcontract not critical to Downer’s obligations under its head contract. MW
Sl For complex and higher value/risk work where Downer needs to include
Adreement — provisions dealing with the administration of time (EOTs), completion, SUBS
ghort form variations, latent conditions, DLP, subcontracting, warranties, security,
claims and IP.
SulEeEnTR For more complex, higher value, higher risk work or where prescriptive
Agreement obligations under the MCC need to be passed through to the supply chain SUB
partner.
Labour Hire For skilled/unskilled labour hire (for example construction labour, concreter
Service etc) SUBS
Agreement

8.3.3 Proponent list

For all procurement packages, the Procurement Manager (or Package Owner) develops a proponent list of
supply chain partners for market engagement. In order to prevent any bias or un-competitive practices, the
proponent list will be prepared based on:

» Pre-qualified supply chain partners on the supplier database for each procurement package and tier;

= Other known supply chain partners with known capability;

* Any EOIs undertaken; and

» Feedback from past assessment of performance in delivery.

The proponent list for each package is recorded within the procurement register, including those who were
invited but declined.

HOLD POINT - 3A

= Seek approval from the TINSW’s Representative on the proposed market engagement approach, form of
subcontract and proponent list per package.

8.3.4 Document preparation

The Procurement Manager (or Package Owner) is responsible for coordinating the preparation of documents
for each procurement package in-line with the approved market engagement approach. Generally RFT
documents comprise:

= Conditions of tendering;
» Tender form and pricing schedules;
= Returnable schedules of information;
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= Design drawings and technical specifications (where required);

= Any management system requirements (for example, safety, quality);

= Standard form of agreement;

= Pre-qualification assessment form (where an open tender being used); and

= Description of the work and/or services required, which may include a brief, performance requirements,
design information, technical specifications and drawings.

The Procurement Manager ensures that all tender documents are prepared by persons with sufficient
expertise and manages the process of obtaining approval for any tender documents from TfNSW.

The Procurement Manager will also ensure that all Subcontractor Tender Documentation prepared and all
associated tender processes for Reimbursable Work is carried out with the intention to maximise value for
money for TINSW whilst maintaining the highest standard of probity, fairness and equal opportunity. The
Subcontract Tender Documentation pack to TINSW is to include:

= The Design Documentation relevant to the part of the Reimbursable Work to be subcontracted;

= The conditions of the Subcontract, which must, unless otherwise expressly directed in writing by the
Principal’s Representative, be on terms approved by the Principal’s Representative;

= If the Principal’'s Representative so directs, a request for tender; and

= Any other documentation necessary for that part of the Reimbursable Work to be subcontracted.

HOLD POINT - 3B

= Seek approval from the TINSW’s Representative on the Subcontract Tender Documentation before
distribution to the market.
(Note: documents must be submitted to TINSW’s representative 15 Business Days before tenders are
invited.)

8.3.5 Document distribution/receipt

On receipt of the approved tender package, the Procurement Manager issues the documents using
TeamBinder (or an alternate electronic tendering system as agreed with TINSW) to prospective tenderers,
ensuring confidentiality. A record of correspondence with tenderers is maintained.

Documents are also distributed and received so as not to advantage or disadvantage any particular tenderer.

On receipt of a new or re-negotiated tender response, the Procurement Manager ensures each response is
date-stamped and then undertakes an elemental review for the completeness of the response, prior to
distribution for evaluation.

8.3.6 Request for information
The Procurement Manager (or Package Owner) manages all RFls from tenderers, by ensuring:

= All clarifications to and from tenderers are in writing;

= Any amendments to the tender prior to the close are issued to all tenderers in writing, as formal addenda;
= Any questions asked by tenderers prior to the tender close are clarified; and

= A record of all correspondence is kept.

8.3.7 Tender period
The Procurement Manager (or Package Owner) establishes the tender response period ensuring:

= Tender periods allow sufficient time for prospective suppliers to price and prepare their submissions/bids
for the work; and
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= Wherever possible, tenders are published electronically and allow for tenderers to lodge submissions
electronically.

The Procurement Manager (or Package Owner) will nominate the tender period for the specific package as
part of submitting the documents to TINSW for approval (refer section 8.3.4).

A tender period will only be extended under special circumstances. Extensions of time for tender submissions
must apply to all prospective tenderers.

8.3.8 Response evaluation

The Procurement Manager is responsible for ensuring probity of the evaluation process. Where required, an
evaluation team will be created to ensure relevant sections are evaluated by those with the necessary skills
and knowledge and who are free of any conflict of interest.

The Procurement Manager (or Package Owner) ensures the evaluation criteria and weighting for each
procurement package proposed below meets the key package requirements. The aim is to identify the
tenderer offering the best value for money. Any changes to the proposed weighting of the evaluation criteria
will be discussed and agreed with TINSW prior to any evaluations being undertaken. The evaluation criteria
include:

Evaluation Weighting Description

Criteria
A general assessment of the tenderers financial health and operational
experience in delivering, including but not limited to:

= Value of scope of works relative to annual turnover of tenderer;

E1 Company 10% = Financial health of tenderer;

Background ° = Key health and safety and environment key performance indicators;

= Proven experience of tenderer and its personnel in similar projects;
and

» Past performance assessments/ratings on similar projects.

= Key personnel — CVs and Organisational charts

Conformity to all technical and design requirements and conformity to all
operational requirements, including but not limited to:

= Delivery times offered;

= Quality of products/services offered;

E” . o = Conformance to TENSW warranty periods;

Operational/Tec 20% = Any innovation in products or service delivery;

hnical = Ability to meet Program schedule; and

* Any innovation offered that meets or exceeds technical requirements;

= Any exclusions listed in tenderer’s tender proposal;

= Where applicable, conformance to any licensing and registration to
undertake works

Conformity to Downer’s and TFNSW health and safety, environment and
E3 Zero Harm 20% community relations objectives and supply chain partner’s historical
performance in these areas.

Conformity to the industrial environment and compliance with the

=4 WerqplEee 20% Implementation Guidelines to the NSW Code of Practice for

Relations - X

Procurement: Building and Construction.

A comparison of pricing, ensuring all prices are adjusted so that a like for
E5 Financial 20% like comparison can be made. N .

The comparison must ensure that it is an assessment of whole-of-life

costs (including costs or disposal).
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Evaluation Weighting Description

Criteria
Conformity to all terms and conditions (including any performance

E6 Commercial 10% specifications and ASA requirements), Code requirements and
insurances.

E7 Program o Confirm availability of resources

and resource In combination

availability of ES and E6

Where an alternative tender is provided, confidentiality will not be breached by using information contained in
alternative tenders as the basis for calling for subsequent tenders. The alternative response will be evaluated
in accordance with the conditions of tendering. Considering the work Downer may change above criteria which
will be submitted to TINSW in the Subcontract Proposal.

HOLD POINT - 3C

= Seek approval from the TINSW’s Representative on the evaluation criteria for each package.

8.3.9 Negotiations

The Procurement Manager (or Package Owner) will ensure all negotiations are carried out in line with this
Plan where the market engagement process does not deliver either the desired solution from a scope or
financial perspective. These negotiations are undertaken in good faith and in line with Procurement Principles
and Standards of Behaviour as per Section 6 and the NSW government reference documents (specifically
Section 5.2 of the NSW Code of Practice for Procurement).

Downer will provide the original quotation of the recommended tenderer with the tender recommendation of
the package.

Upon request of TINSW’s representative, post-tender negotiations with tenderers will be conducted and if
required, held in the presence of the TINSW representative.

8.3.10 Recommendation for award

The Procurement Manager (or Package Owner) manages the award of a subcontract by preparing a
Recommendation for Award (RFA). The RFA summarises the details of the offers received and the
evaluations performed.

The RFA is circulated to the Downer representative in accordance with the delegated authorities (refer
Appendix C) for the Program. TfNSW also receives a copy of the RFA for approval.

The Procurement Manager is responsible for ensuring approval of the RFA from TfNSW. A subcontract is only
awarded after approval of the RFA is obtained.

HOLD POINT - 3D

= Seek approval from the TINSW’s Representative on the RFA.

8.3.11 Letters of Regret

Letters of regret are issued to unsuccessful suppliers and subcontractors. At the request of the
supplier/subcontractor, and subject to approval from TfNSW, a de-brief session is undertaken to provide
feedback on why the supplier/subcontractor was unsuccessful.
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8.4 Contract execution

Following approval of the RFA, the Contract Administrator is responsible for executing the subcontract, raising
the purchase order to initiate commencement of work and managing securities and insurances prior to any
work being undertaken.

8.4.1 Awarding a subcontract

The Procurement Manager (or Package Owner) prepares and updates the final form of subcontract for the
supply chain partner by:

» Ensuring the final form of subcontract (including all supporting schedules) does not deviate from the
negotiated subcontract;

= Ensuring all functional leads (where required) have reviewed the documents issued or referenced in the
final form of subcontract, and updates, where required;

= Obtaining approvals for the final form of subcontract from the appropriate financial delegate;

= |[ssuing the full set of subcontract documents to the supply chain partner to sign and return (including
confidentiality agreements and agreed sub contract price);

= Obtaining the Downer delegated authority signature on the subcontract; and

» Sending the subcontract to the Contract Administrator for filing.

8.4.2 Raising a purchase order

Upon execution of the subcontract, the Project Administrator with assistance of Contract Administrator
completes a purchase order and includes the relevant information of the package (for example, description,
quantity, price, and delivery/completion date), and the necessary cost codes for commitment.

The Project Administrator raises purchase orders in accordance with Downer’s purchasing process and the
Contract Administrator update the procurement register and send documentation to Project Controls.

8.4.3 Managing securities and insurances

On subcontract award, the Contract Administrator manages the receipt and storage of securities and
insurance certificates in accordance with the subcontract.

Failure by the supply chain partner to submit condition precedent documents within the timeframe specified
may constitute a fundamental breach of the subcontract.

8.4.4 Subcontractor Warranties

Upon executing a contract with a subcontractor, the Procurement Manager will work alongside the
Commercial Manager to procure and provide warranties from the subcontractor undertaking or supplying the
work or item.

A well-defined warranty period will be embedded into the subcontractor agreement which will maintain the
integrity, performance and compliance of works carried out by an approved subcontractor/supply chain
partner.

8.5 Contract administration

The Contract Administrator is responsible for the administration of the subcontracts for the Program. This
includes the following activities, which may be completed concurrently:

= Start-up activities;
= Contract administration (progress claims and payments and back charges);
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= Variations (including extensions of time); and
= Managing disputes.

As per the co-ordination of subcontracts, the Procurement Manager will work closely with the Project Manager
and delivery team to administer, supervise, inspect, co-ordinate and control the work of all subcontractors
engaged on-site.

8.5.1 Start-up activities

The Contract Administrator schedules a kick-off meeting between the Program’s Management Team and the
supply chain partner's Management Team, after subcontract award and before the supply chain partner
commences work on-site or a supplier receives an order. The purpose of the kick-off meeting is to achieve a
mutual understanding between Downer and the supply chain partner regarding the way in which the
requirements of the subcontract are to be executed.

The Contract Administrator is responsible for establishing and maintaining a file for each supply chain partner
and ensuring an appropriate mechanism is established for correspondence control. This ensures the tracking
and storing of all correspondence with supply chain partners is registered, actioned and maintained for later
access, if required.

8.5.2 Progress claims and payments

Progress claims and payments are coordinated by the Contract Administrator for each package, in
consultation with the Commercial Manager. Subject to the terms and conditions within the subcontract, the
Contract Administrator:

» Receives a payment claim from the supply chain partner and validates the claim with the Project Manager,
referring to documented evidence provided, for example, timesheets, invoices and/or delivery dockets;

» Prepares a payment certificate for the supply chain partner and obtains approval for the claim by the
Program Director and relevant financial delegate;

» Forwards the supply chain partner payment claim to Project Controls for input into the Program’s cost
system;

= Receives a valid tax invoice from the supply chain partner for the same amount as the supply/subcontract
payment certificate;

» Forwards documents for processing; and

Updates that the payment was made in the procurement register. Downer will administer the progress claims
from subcontractors according to SOPA 1999.

8.5.3 Back charges
The Project Manager issues back charge notices to the Contract Administrator for any back charge work.

Prior to the commencement of back charge work, the Contract Administrator and the supply chain partner
agree on the back charge notice issued which defines the scope, schedule, cost code and estimated costs of
the work.

The Contract Administrator forwards the approved back charge notice to the supply chain partner for
acceptance/approval.

8.5.4 Variations (including extension of time)

The Contract Administrator is responsible for managing variations across the Program in accordance with the
Approved Subcontract Agreement. A variation is used in all instances where a change is made to a
subcontract, including any change in scope, value or time.
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The Contract Administrator raises a formal variation notice where the supply chain partner has been requested
to perform works outside the original scope of supply, or if the supply chain partner submits a claim for
change. This variation notice must include a request for the supply chain partner to provide an estimate of the
effect the variation will have on the subcontract cost, schedule and the affected work breakdown structure
(WBS).

All variations notices must be approved in accordance with the delegated authorities (refer Appendix C) for the
Program prior to the supply chain partner undertaking any works in relation to the variation.

Once a variation is approved, Project Controls prepares a variation order and sends a formal notice of
approval to the supply chain partner. Project Controls increases the subcontract order’s committed value in the
project controls system to reflect the approved variation order.

HOLD POINT - 4A

= Seek approval from the TINSW'’s Representative on the value (in accordance with the Subcontract) of a
variation or back charge through Payment Claim.

8.5.5 Managing disputes

The Contract Administrator and Commercial Manager are responsible for managing any dispute raised (either
by Downer or the supply chain partner) in accordance with the terms and conditions within the subcontract.
The Contract Administrator and Commercial Manager will ensure that the representative from TfNSW is kept
fully informed of all aspects of a potential dispute. The Project Manager will also inspect any
Contemporaneous Work as required to ensure that works completed are not proven to be unsuitable,
unsatisfactory or detrimental.

All payments and disputes are managed in accordance with the prescriptive timeframes specified within
Building and Construction Industry Security of Payment Act 1999.

8.6  Quality Management

The Systems Engineer is responsible for managing of the Quality documentation and registers across the
program in accordance of the Quality Management Plan. Quality management is a continual process which
addresses the following:

= Control of project documents;

= Managing variation;

» Project meetings and reports;

= Control of drawings and specifications;
= Non-conformances;

= Corrective and preventative actions.

8.6.1 Inspection and test plans/reports

The System Engineer is responsible to coordinate with the Project Manager and Project Engineers to ensure
that the subcontractor has:

= Completed and submitted all the Inspection and Test Plans (ITPs), relevant to the subcontractor's work
with the progress claim;

= Completed and submitted all the Inspection and Test Reports (ITRs) and other verifying documents related
to each of the ITPs with the progress claim;

= The ITPs have been reviewed and approved by the Project Manager or his/her delegate, who pre-
determined the requirements for the ITPs;

= The ITPs and ITRs are signed and dated by a competent person in accordance with the works program.
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8.7 Expediting

The Project Manager is responsible to undertake or assign an individual to the Expeditor role. The Expeditor is
responsible to ensure that materials and services delivered according to the Project Schedule. Expediting is a
continual process, and involves:

= Anticipating and solving problems with the supply;

= Ensuring receipt, approval and progress of the manufacturer’'s schedule and other supplier / subcontractor
documents;

= Continually reviewing the delivery status of all contracts and purchase orders;

= Providing material progress reports and keeping management advised of any changes or deviations from
the approved schedule.

8.7.1 Expediting procedure details

The Expeditor is responsible to follow the expediting process. The expediting procedure consists of the
following sequence of steps:

= Determining the expediting level required for each work package;

= Setting up the expediting file for each supplier/ subcontractor/ work package and register;

= Contacting the supplied/subcontractor to inform them or their requirements;

= Monitoring of the progress in accordance of the Procurement Register through a series of reports;

= Managing of the supplier/subcontractor site visits;

= Managing of the supplier/subcontractor deliverables;

= Managing of defects and non-conformances;

= Managing of vendor data requirements and ensure that all required documentation is received from the
supplier/subcontractor.

8.8 Materials management

As discussed in Section 7, Downer may free issue materials to supply chain partners. In these circumstances,
it will be the responsibility of the Procurement Manager (in consultation with the Project Managers) to ensure
materials are effectively received, stored, issued and returned (where required).

8.8.1 Goods receiving

The relevant Project Manager ensures that all goods received are verified against the original subcontract or
purchase order requirements.

On receipt of the materials, the Project Manager verifies quantities and undertakes an inspection for damage
or defect. Each item is allocated a storage location and regularly checked for security and condition.

8.8.2 Goods storage

Project Managers ensure that all materials stored on-site have a storage location allocated and recorded in the
procurement register.

8.8.3 Issuing materials

The Project Manager liaises with the Procurement Manager on a regular basis to ensure materials are issued
to supply chain partners when required. The Project Managers will provide feedback to the Procurement
Manager regarding any future planned material requirements to meet Program requirements.
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8.8.4 Goods return

Project Managers ensure the return of unwanted, damaged or surplus items are tracked to ensure the safe,
timely and commercially responsible return of items. Returns are generally due to quality assurance
inspection, oversupply and damage/defect rectification.

8.9 Contract close-out

The Contract Administrator closes out all subcontracts. Close-out begins when all work under the subcontract
has been completed and the Contract Administrator, with the relevant Project Manager, will:

» Undertake a final inspection with the supply chain partner and remedy any defects identified;

= Issue a notice of practical completion in accordance with the relevant clause of the subcontract;

= Evaluate the supply chain partner performance and feedback any issues to TINSW,;

= Engage the supply chain partners to conduct a lessons learnt and identify areas for improvement;

= Establish a process to monitor supply chain partner defects during the defects liability period; and

= Ensure securities are maintained in accordance with the relevant clause in the subcontract;

= Ensure that on completion of any test, all activities and works conducted by Downer and relevant
subcontractors are fully compliant with the managing contractor contract.

8.9.1 Final certificate and release of securities

On expiration of the defects liability period, the Contract Administrator issues (or receives from the supply
chain partner) a final payment certificate (or claim) in accordance with the subcontract. On approval of the final
payment claim (certificate), securities are released to the supply chain partner in accordance with the relevant
clause in the subcontract.
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9 PROCESS REVIEW/CONTINUOUS IMPROVEMENT

The Procurement Manager undertakes an annual review of Downer's Program procurement process and
prepares a summary report for the Program Director. With TINSW input, the procurement approach/plan for
the following year is improved, where possible.

9.1  Scope of annual procurement review

Before commencing the review, the Procurement Manager agrees to the scope of the annual procurement
review with the Program Director. The annual procurement review considers (as a minimum) the following:

= Probity of the procurement process;

= The status of the approved supply chain partner list;

= Changes to the approved supply chain partner list during the year;

= Local target outcomes;

= Supply chain partner utilisation;

= Supply chain partner performance;

= Supplier market health; and

= The effectiveness of the process including recommendations for change.

9.1.1 Review and audit

The Program Director is accountable for the implementation of this Procurement Plan and will review the Plan
and associated procedures quarterly during the first 12 months and annually thereafter using our continuous
improvement mechanisms in a manner that:

= Achieves contract compliance and continually improves the Procurement Plan; and
= Optimises value-adding activities, minimises non-value adding activities and eliminates waste in order to
deliver continual improvement and reduce cost to TINSW.
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10 COST MANAGEMENT

10.1 Overview

In Downer we use ERP based accounting System called JDE (JD Edwards) for Cost Management. The
System is well equipped with advanced features. We will use the System for managing cost, budget, forecast,
profit recognition, payments and monthly Valuation for the Project.

10.2 Detalils

A unique Project number will be created up in JDE to manage cost for the Project. Cost code structure as per
the WBS will be created and where possible we will link the cost code to the Target Budget. Once created and
approved by the Project Manger the cost codes will be set up in the system and linked with the Project
number. At the same time approval route for approval of the Purchase order and commitments will be set up in
accordance with Downer’s Financial Delegated Authority and as provided in this Plan.

Downer will create the Budget in System from Target Budget and link it with the cost code; we will use this
budget for the procurement packages and allocate them to the appropriate package. In the event where
Downer needs to change the budget for packages due to market circumstances we will request TINSW for the
budget reallocation and provide with detail information. After the package allocated to the Subcontractor
Downer will track the budget of the package against the actual cost during the delivery of the project. Budget
will be revised due the scope change, variation etc.

Project Manager with assistance of the Contract Administrator will do the forecast for the Project. Each cost
code will be allocated with the forecast amount and will be tracked against the actual cost. Software called
Candy will be used for estimation and cost forecast purpose.

After necessary evaluation completed through the Procurement process Downer will engage the
Subcontractor/Supplier/Consultant by using the appropriate procurement instrument as described in this Plan.
Engaged party will be set up in the System if not already set up. Then the Purchase Order will be raised.

After commencement the Subcontractor will submit the progress claim for the works as per agreement for
Downer’s assessment. Downer’s Project Manager will assess the claim in view of the actual work performed
by the Subcontractor.

We will ensure that the daily diaries/timesheet/day works sheet will be signed/approved by Downer for the
Schedule of Rate type Subcontract or as required and then progress claim will be assessed in line with the
approved document.

Project Administrator will receipt and voucher match the claim as per assessment. Progress payment will be
made as per the agreement via EFT.

The procedure will pass through RFQ/RFT, Purchase Order, Approval, Receipt and Payment phases and
ends at Final Payment.

We will create the monthly cashflow in p6 (Primavera) by using information from JDE and Candy.
Downer will use software called Envision to record events and to create contractual Notices.
Thus Downer will use JDE, Candy, Primavera and Envision for Project control purpose.

The Project Administrator is responsible for raising Purchase Order, receipting, voucher matching, and
processing the payment. The Project Manager is responsible for assessment of the claims whilst the Contract
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Administrator is responsible for verification of claim and management of cost, budget and forecast. Project
Planner with assistance from the Contract Administrator is responsible to create cashflow.

During the delivery of the Project, Downer will track the contingency. Downer will provide the status of
contingency in tabular form in excel version when requested by TINSW.

Reconciliation of each package will be done at the completion of the package by using actual cost and the
budget.

10.3 Reporting

For the cost management purpose we will run different type of reports such as transaction to date, transaction
per month, transaction per cost code, etc., to track:

= Actual cost;
= Accruals;
= Forecast and budget.

For variance in cost the actual cost will be verified against the commitment, accruals will be verified against
the actual cost of the month, and forecast and budget will be verified against any changes.
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APPENDIX A — REIMBURSABLE WORK FLOW CHART

New |m€'[C|W Flest ngram Reimbursable Wark {other than the Design

Reimbursable Wark flow chart

Other than Self-Performed Reimbursable
Work - to be performed by Subcontractors

Work and the Prefiminaries)

Seff-Performed Reimbursable Work [listed in
Schedule 10)- To be performed by Downer or

.
.

its Related Bady Corporate

1- Refer to the list of nominated Subcontractor in Schedule 1
1-enzure that the Subcontractar is nat Prohibited

3-referto it G or Waranies Prior to commencemept of any part of Seff-Reimbursable Work

Divide Reimbursable Wark inta packnges for Provide Principal's Rep information according
tendering purpase -d 7.2{s) tod 7.14d)
Before inviting tenderefs
After receiving approva
Issue Subcontract Proposal to Principal's Rep Commence wark
for approval -d 7.2
After receiving ppproval and 15 Business Days prior to tenders to
be invited
Prepare and Submitthe Subcontract Tender Recommend to the Principal’s Representative
Documentatin tathe Prncipa's those persons which in the Contractar's opinion
Representativefor spprovel- 173 are suitable for inclusion in
the tender list and finafise the tender list- cl 7.4
After receiving approval and tender [ist finalised
Send out tender a5 per tender list
After receiving tenders from Subcontractor,
Y

Exsmine and analyse all tenders received.

And recommend to the Principal's Rep which

tenderer should be sccepted-d 7.5

If recommended tenderer
approved | If recommended tencerer not appraved

Y Y
Promptly enter into an agrezment with the

approved tenderer - 7.7

Check requirements of Schedule 3, Schedule
5 Schedule 10, Schedule 13 and cl. 14.5(d){i)

Promptly enter into an agreement with the tenderer as directed by the
Principal's Rep -cl 7.8

Check requirements of Schedule 3, Schedule £, Schedule 10, Schedule 14
and cl. 14.5(d]ji}
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APPENDIX B - DOWNER RISK ASSESSMENT FRAMEWORK
What is

being
evaluated:

: Likelihood Criteria
'\Rﬂlastlﬁifssessment Likelihood _
| Al t = Over 90% probability
Unlikely Possible Likely (A mos = Expected to occur in most circumstances
Certain Certain ; o .
= Likely to occur multiple times throughout a project
C

Person/s conducting
evaluation:

Q 6 — Catastrophic = Between 50% to 90% probability
o > — Extreme Likel = Probable that is occurred in most circumstances
[-lll 4 - Severe y o : _
=8 3—High = Possible to occur in a project
=0 2 — Medium = Between 10% to 49% probability, or
S 1-Low Possible = Might occur, has occurred before”, or
Risk Assessment Ratings = Has occurred in a minority of similar projects
= Between 1% to 9% probability
Consequence Rating Likelihood Rating Risk Rating Unlikely = Could occur

= Has not occurred in similar projects, but could

» Less than1% probability
Rare = Exceptionally unlikely, even in the longer term
= A*100 year event”

= Threat to business
= Immediate action required

= Unacceptable level of risk in procuring
= Senior Management decision/action required to use
and a high level of monitoring required

B — High

= Additional monitoring required for work
= Review for improvement opportunities

C - Medium

= Monitor risk and reduce if practical
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Client/Reputation

Zero Harm

Stakeholder & Community

6 >100% of Gross

>20% Schedule over-

Total loss of shareholder and client support

Fatalities or significant irreversible effects

Complete loss of trust by affected

Margin run unrecoverable = Prolonged impact to share price to more than one person community leading to long term social
= Departure of Group MD and/or Board = Catastrophic widespread impact on the unrest and outrage.
Members environment resulting in irreversible
= [nternational press damage
= Loss of sector presence/relevance
5 70 —100% of |10-20% Schedule over- | = Departure of Divisional Executives = Single fatality or severe irreversible = Prolonged community outrage.

Gross Margin

run unrecoverable

Short term impact on share-price

Client terminates contract

Australia wide press

Erosion of relevance/significance in the sector
Significant opportunity jeopardised

disability to one or more persons

Significant impact or serious
environmental harm

4 40 -70% of
Gross Margin

5-10% Schedule over-
run unrecoverable

Client registers strong concern and threatens
contract termination

State-based media reporting

Potential future opportunities opened up to
competitors

Moderate irreversible disability or
impairment to one or more persons

Lost Time Injury > 28 days

Significant impact or material harm on the
environment

An environmental notifiable incident

Long term community irritant leading to
disruptive actions and requiring continual
Management attention.

3 20 — 40% of
Gross Margin

< 5% Schedule over-run

Client complains strongly
Local media reporting

Lost Time Injury;

Moderate or material environmental harm;
and

An environmental notifiable incident.

Short term community outrage or longer
term unrest and dissent.

2 5-20% of
Gross Margin

Schedule slippage
without impact to critical
path (some operational
costs)

Client aware and affected

Medical Treatment Injury; and
Minor impact on the environment

One off community protest requiring
intervention and management attention.

1 <5% of Gross
Margin

Short term schedule
slippage without impact
to critical path

No visible impact on the client or our
reputation

Fatalities or significant irreversible effects
to more than one person;

Catastrophic widespread impact on the
environment resulting in irreversible
damage.

No complaint.

Market engagement guidelines
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The Procurement Manager will utilise the guidelines provided overleaf in determining the appropriate approach to engaging the market.

Market Form of Agreement
Tier | Risk Engagement
Approach Subcontract Consultancy Goods labour
I Subcontract
High risk [B] >$1m Approach to be Agreement
Tier 1* discussed and
Medium [C] or agreed on a case by Subcontract
Short form Agreement . Subcontract
Consultancy Hire Agreement
Subcontract Agreement (Wet/Dry Agreement -
. Medium [C] or | $250k - | RFT — 3 tender Short form
Tier2 1) ow Risk [D] | $1m responses Agreement —
P Short form
$50k - RFQ/RFT -3 Minor Works
Medium [C] $250k quotes subcontract
. edium [C] or
Tier 3 Low Risk [D] Vi . Purchase Order Purchase Order
< 50k 1 quote Inor Works or Purchase Order Purchase Order
Purchase Order

* Where an extreme risk is identified consultation with the Principals Representative will be undertaken
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APPENDIX C - DELEGATIONS OF AUTHORITY

The delegations of authority provided below will be used for all approval of RFAs and execution of subcontracts included in this Plan and must
comply with the necessary TINSW hold points and approvals as detailed in Section 8.

Divisional Program Construction ~ Commercial Project Project
Expense / Approval CEO EGM i Director Manager Manager Manager Engineer

Categories ($000’s) (‘$000’s) (‘$000’s) (6000’s) (‘$000’s) (‘$000’s) (‘$000’s) (‘$000°s)

Subcontract Award, Supply / $15,000 $10,000 $7,500 $2,000 $500 $250 $250 $10
Purchase Order, Variations
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1 Purpose

The purpose of the Procurement Management Plan (the Plan) is to set out the approach,
processes, procedures and standards for managing procurement for the Transport Access
Program (TAP) for Easy Access Station Upgrades (the Program).

This document is intended to provide consistency in terms of structure and delivery of an
efficient and effective procurement strategy and process. It encompasses the key principles
of NSW government policies including:

B Delivering value for money which includes the benefits achieved compared to whole-life
costs;

B Achieving efficiency and effectiveness;

B Ensuring probity, equity and effective competition; and

B Providing accessibility and aligning procurement with business needs; especially in
respect of small to medium enterprises (SMEs).

In addition, the Plan aims to modernise procurement and provide:

B Strategic and agile procurement practices;
B Reduced red tape;

B Engagement with industry; and

B Encouragement of innovation.

It is not intended to be a comprehensive manual of all items or methods of procurement and
should be treated as a guide.

2 Document scope

The scope of the Plan covers all aspects of procurement required for the delivery of
Managing Contractor services for the Program for the following stations:

Homebush;

Toongabbie;

Panania Station;

Harris Park Station; and

Victoria Street Station, East Maitland

The target audiences for this plan are Construction Managers, Project Procurement
Managers, the Project Procurement Team, the Project Team, and any other relevant
stakeholders

Downer EDI Limited
ABN 97 003 872 848 www.downergroup.com Page 4 of 43
Vol 22.3 Page 79



E19/1595 AS-2-104-PR0008

i} YA
Downer ;‘\I"!S‘L\% Transport Procurement
Relationships creating success GOVERNMENT for NSW M an ag ement Pl an

TRANSPORT ACCESS PROGRAM
Project Document Number: TAP-DOWIPD-PLN-PM-0002

3 Program management

framework

The Downer program management framework aligns and integrates the Program functions
which define the Program’s delivery methodologies and processes. The Program
Management Plan (PMP), as a key element of the program management framework, is the
integration document which identifies and details the standard Downer program management
practices, structure, and execution methods, and any Program-specific requirements for the
Works.

The PMP incorporates a number of subordinate management plans which provide the
specific functional detail required to successfully deliver the Program, as illustrated in the
following figure.

e The business management system that

Integrated Management guides and controls all processes required

System to carry out business.
(IMS) e Contains templates for the PMP and
subordinate management plans.
Project Management Plan The PMP prov@es the framework requwe_d to
Refer to PMP — successfully deliver the project and consists of
( ) a number of subordinate management plans.
j\
K .
Subordinate Management Plans
. Procurement & Construction Health Work &
Quality .
Supply Environmental Safety
Management M M
Plan (QMP) anagement Management anagement
Plan (PSMP) Plan (CEMP) Plan (SMP)
Risk Engineering
Management Management
Plan (RMP) Plan (EMP)
Communlty Project Controls
Liaison
Management Management
Plan (CLMP) Plan (PCMP)
Emergency Testing &
Preparedness Commissioning
Management Management
Plan (EPMP) Plan (TCMP)
Commercial Construction & acament Workplace
N Management & Relations
Management Site Management
Plan (CMP) Plan (CSMP) Control Plan Management
(DMCP) Plan (WRMP)
Refer to

Project specific documents,
e.g. client documents, and
registers

Integrated Management System (IMS) is the tool that supports the program management
framework including the PMP and all subordinate plans. The plans reference IMS documents
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(including but not limited to, procedures, work instructions and forms) and any Program-
specific documents.
The PMP provides Program-specific details including, but not limited to, the following:

B Program information such as background, Project locations and Project descriptions;

B Scope of work including narrative, basis of design, battery limits and scope of services;
and

B Program objectives and values including overarching principles, values and key
performance indicators (KPIs) for the Program.

The PMP and subordinate management plans are audited throughout the duration of the
Program to maintain compliance, and are updated as required. Updates to the PMP and
subordinate management plans are subject to the document review and approval process
detailed in the Program’s Document Management and Control Plan.
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4 Reference documents

Relevant reference documents are provided below. The procedures, forms and registers
associated with this Plan will be developed on TINSW approval of this Plan.

PROCEDURES AND REGISTERS

DI-PM-PR042 Procurement Planning

DI-PM-PR043 Supplier/Subcontractor Pre-Qualification

DI-PM-PR044 Market Engagement (Supplier/Subcontractor Tendering)
DI-PM-PR045 Contract Execution

DI-PM-PR0O47 Contract Administration

DI-PM-PR048 Materials Management

DI-PM-PR049 Contract Close-Out

DI-PM-RG042.1 Procurement Register

NSW GOVERNMENT PROCUREMENT POLICY DOCUMENTS

B NSW Government Procurement Policy (Office of Financial Management), July 2004;

B Code of Practice for Procurement, (NSW Procurement Board), November 2013;

B Implementation Guidelines to the NSW Code of Practice for Procurement: Building and
Construction, July 2013;

NSW Procurement Policy Framework (NSW Finance & Services), Version 4, July 2015;
Market Approaches Guide (NSW Finance & Services), Version 0.20, April 2015;
Industry Engagement Guide (NSW Procurement Board) Version 1.1, March 2015;
Small and Medium Enterprises Policy Framework (NSW Government Procurement)
Version 1.1;

NSW Government Policy on Aboriginal Participation in Construction (Finance & Services)
May 2015;

B Training Management Guidelines, February 2009; and

B Agency Accreditation Scheme for Construction, December 2012.

In addition, a number of Board Directions (in relation to the procurement of goods and
services) as issued by the NSW Government Procurement Board, will be embedded within
this Plan.
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Transport
for NSW

5 Definitions & abbreviations

Direct Negotiation

ECI

EOI

EOT

Integrated
Management System
(IMS)

Operator

QA
RFA
RFI

RFP

RFQ

RFT (Open)

RFT (Multi-Stage)

RFT (Limited/Selective)

A complex market engagement method that involves direct
negotiation with a single selected service provider without any
prior competitive tender process.

Early Contractor Involvement (ECI) comprises the engagement of
service providers with specific expert understanding during a
design process to embed value engineering within the final design
and prior to the release of a Request for Tender.

An Expression of Interest is used to identify potential service
providers capable of undertaking specific work if the supply market
is not well known.

Extension of Time.

The documented management system for agreed operational
arrangements for all support functions including finance, Zero
Harm, quality, HR, Program management. The IMS is designed to
provide consistent process controls, meet the requirements of
external standards and link and integrate relevant core business
processes.

Sydney Trains
Quality Assurance
Recommendation for Award

A Request for Information is the formal process that a tenderer
uses to request information during the tender process.

A Request for Proposal (RFP) is designed to elicit a detail
response on a proposal or idea for a business solution.

A Request for Quote is an invitation to potential suppliers to
provide a price quote for a specific or well defined good or service.

An open Request for Tender requests pricing from the supply
market with no limitations or restriction on who can submit pricing
and is typically used where there is a mature competitive supply
market.

A Multi-Stage Request for Tender identifies suitable suppliers
(through an EOI or pre-qualification process) prior to being
selected to participate in a Request for Tender.

A Limited/Selective Request for Tender is issued to known
available service providers previously assessed as the most
capable of delivering the work, product or service required.
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Transport for NSW
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6 Procurement overview

Downer recognises that the NSW government wants “its procurement activities to achieve
best value for money in the expenditure of public funds while being fair, ethical and
transparent”.

The Plan supports this aim and other key policy objectives to improve procurement outcomes
through the following core procurement principles:

B Demonstrating value for money;

B Encouraging competition by targeting new entrants to expand the number of prospective
suppliers;

B Increasing opportunities for SMEs through targeted communication and prequalification
schemes;

B Encouraging open communication and collaboration with supply chain partners;

B Promoting and sustaining a viable industry in NSW that encourages industry investment in

skills development;

Ensuring transparency and probity throughout the procurement process;

Reducing red tape to encourage involvement in the procurement process;

Encouraging innovation by maintaining a flexible, agile and adaptive procurement

process; and

B Engaging with Aboriginal communities to broaden the opportunities for Aboriginal
participation.

6.1 Standards of behaviour

The core procurement principles outlined above underpin the processes described within this
Plan. They will drive the standards of behaviour across all levels of the Program, as outlined
in the Code of Practice for Procurement. This includes

B Honesty and fairness: Parties will conduct all procurement and business relationships
with honesty and fairness;

B Accountability and transparency: The process for awarding work will be open, clear
and defensible;

B No conflict of interest: A party with a potential conflict of interest will declare and
address that interest as soon as the conflict is known to that party;

B Rule of law: Parties shall comply with all legal obligations;

B No anti-competitive practices: Parties shall not engage in practices that are anti-
competitive;

B No improper advantage: Parties shall not engage in practices that aim to give a party an
improper advantage over another;

B Intention to Proceed: Parties shall not seek or submit tenders without a firm intention
and capacity to proceed with a contract; and

B Co-operation: Parties will maintain business relationships based on open and effective
communication, respect and trust, and adopt a non-adversarial approach to dispute
resolution.
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6.2 Probity requirements

Procurement is an activity that is vulnerable to any real or perceived corruption or
maladministration when a proper process is not maintained. It is recognised that the NSW
government:

‘has an obligation to ensure its procurement conduct is at all times fair, ethical, transparent
and probity rich. Clear, visible and meaningful commitments to fairness encourage suppliers
tfo want to do business with government.”

Downer will work closely with the Probity Advisor to ensure that any discussion or
correspondence with any person with a conflict of interest will be prohibited from any
information concerning the sum of money that is being submitted as the tender sum. Downer
will ensure that the integrity and competitiveness of the tender process remains in-tact.

6.3 Preliminary procurement structure

The Commercial Manager will oversee all procurement matters including providing planning
expertise, advice and governance.

A preliminary structure for the Procurement Team is provided below which reflects Downer’s
approach to governance and a collaborative approach to service delivery:

TAP Procurement Structure

Program Director

v

Commercial Manager

\ 4

Procurement Manager
I

Contract Administrator(s)

An overview of the key responsibilities as they relate to TAP Procurement Team is provided
below:
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Commercial Manager  Accountable for ensuring the Program probity and equity on all
supply chain partner engagement and procurement activities and
has a direct line of report to the Program Director.

Procurement Manager Responsible for developing the procurement strategy across the
Program and managing the implementation of identification and
market engagement activities.

Contract Responsible for administering all subcontracts in accordance with

Administrator the Plan and subcontract terms and conditions.

6.4 Interfacing responsibilities

The Procurement Team works directly with TINSW and specific disciplines within the Downer
team to effectively deliver Program objectives. An overview of specific interfaces is provided
below.

6.4.1 Transport for NSW

The Procurement Team has a direct interface with TINSW to ensure alignment and
understanding with the overall procurement strategy including:

B Collaborating as per the general conditions of contract with TINSW in the development of
a proposed packaging approach for how the works will be delivered;

B Ensuring alignment in potential supply chain partners for proposed delivery of work
including identification of pre-qualified supply chain partners or (where required)
undertaking an EOI; and

B Ensuring that, prior to the release of any supply chain partner packages, there is
alignment between TINSW and Downer on the scope of works, evaluation criteria,
proposed delivery model and supply chain partner conditions.

6.4.2 Delivery Team

Interface with the Construction and Project Teams is through the Construction Manager to
assist with the development and implementation of the procurement strategy. This includes:

B Development of a packaging strategy considering subcontract markets, Program schedule
and delivery strategy (including geographic location);

B Assistance in the preparation of supply chain partner packages for market engagement
and being part of the evaluation and award of key packages; and

B Collaborating in the administration of subcontracts including managing claims, variations,
chargeback and overall performance delivery.

6.4.3 Design Team

Interface with the Design Team is through the Design Manager to ensure alignment between
supply chain partner packages and Program deliverables. Key interfaces include:

B Preparation of equipment specifications, data sheets, drawings and scope of works
inclusive of all Program requirements;

B Assistance with supplier RFls and technical evaluation of tenders (as required); and

B Establishment of quality assurance and quality control requirements for all procurement
packages.
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7 Initial proposed packaging

The initial proposed packaging approach is provided below. These packages will be released
to the market using the procurement processes stipulated within this Plan, the NSW
Government Procurement Policy Framework and related documents, as listed in Section 4.

To ensure value for money, these packages will be tendered to the market in two scenarios:

B With each station/Project as a single separable portion; and
B As a combined Program where tenderers can provide pricing for the delivery of all
stations/Projects concurrently, in line with the overall delivery schedule.

Where it provides value for money, Downer will free issue materials to supply chain partners.
These free-issued materials will be managed in accordance with the processes outlined in
Section 8.

Upon approval from TINSW Downer may self-perform reimbursable work for a given
package which provides the best value for money. In the event that Downer carry out the
self-performed work for any given package, the self-performed reimbursable work will be
undertaken in an efficient manner without disruption to subcontractors working concurrently
on site.

Downer will provide thorough details for any self-performed reimbursable work to TINSW
with daily reporting and complete transparency.

Initial supply chain partners have been identified, as provided below. These supply chain
partners have been identified through an understanding of the industry and market, and have
been used on previous Downer projects. At this stage no contact has been made with any of
these potential partners in relation to the Program. This group will be further updated
following the processes to be implemented, as detailed in Section 8.

The initial estimates on package values provided in the table below are based on the TINSW
preliminary designs and the Expected Reimbursable Costs as provided by TINSW in RFT
Appendix B - Tender Schedule 3. These values will be updated/adjusted as part of the
Downer offer in the RFT Part B Period.
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ESTIMATED VALUE (‘$000’s)

FORM OF TENDERING
PACKAGE DESCRIPTION
AGREEMENT METHOD Homebush Toongabbie TOTAL
Traffic Design, Traffic Controllers, Minor Works Request for
Management Signage Subcontract Quote
Way-finding Supply of way finding signage Minor works Request for
(Supply) and tactiles Subcontract Quote
Survey Including Dilapidation Surveys Consultancy Request for
and Site Attendances Agreement Quote
Access Scaffolding, hoarding and Minor Works Request for
temporary fencing and barriers Subcontract Tender
and safety signage
Demolition Demolition works for building, Subcontract Request for
platform or off-station including Agreement — Tender
ACM management short form
Buildings All above platform works Minor Works Request for
(excluding electrical and Subcontract Tender
structural steel) and roofing
Fixtures Fencing, Street Furniture. Minor Works Request for
Subcontract Quote
Structural Steel | stryctural steel and canopy Subcontract Request for
& Canopies works Agreement Tender
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ESTIMATED VALUE (‘$000’s)
FORM OF TENDERING
PACKAGE DESCRIPTION
AGREEMENT METHOD Homebush Toongabbie TOTAL
FRP Above platform FRP including Minor Works Request for
(columns, headstand and stairs). Subcontract Tender
Includes Precast.
Excavation Building excavation work Minor Works Request for
Subcontract Tender
Civil (on station) | Ground preparation, foundation Minor Works Request for
work, earthworks, drainage, Subcontract Tender
services, formwork and CSR
Civil (off- All off station ground preparation, | Minor Works Request for
station) foundation work, earthworks, Subcontract Tender
drainage, services, CSR and
roadworks
Landscaping & |Soft and hard scaping including Minor Works Request for
Fencing install of road furniture Subcontract Tender
(potentially include fencing)
Electrical (LV), | Al station electrical works Minor Works Request for
Electrical (HV) & | (including cable ladder), CCTV Subcontract Tender
Comms and SPI. Any HV installation and
Design and Construct of fire and
life systems
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PACKAGE ~ DESCRIPTION ncreevenT | METHOD.
Footbridge Structural — FRP and Precast | Minor Works Request for
Subcontract Tender
Structural — Canopy & Steel Subcontract Request for
Agreement — Tender
short form
Civil Minor Works Request for
Subcontract Tender
Demolition Subcontract Request for
Agreement — Tender
short form
Interchanges | Stryctural - FRP Minor Works Request for
Subcontract Tender
Building — lifts and wayfinding Minor Works Request for
Subcontract Tender
Structural — Canopy & Steel Subcontract Request for
Agreement — Tender
short form
Civil — Piling, Earthworks, Subcontract Request for
Roadworks & Drainage Agreement Tender

ESTIMATED VALUE (‘$000’s)

Harris Park Panania Victoria Street TOTAL
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Platform Structural — FRP Minor Works Request for
Subcontract Tender
Building — lifts and wayfinding Subcontract Request for
Agreement — Tender
short form
Structural — Canopy & Steel Subcontract Request for
Agreement — Tender
short form
Civil — Piling, Earthworks, Subcontract Request for
Roadworks & Drainage Agreement Tender
Building/ Building works Subcontract | Request for
Concourse Agreement — Tender
short form
Electrical and | station systems — LV Subcontract Request for
Comms Agreement — Tender
short form
Station systems — Subcontract Request for
Communications Agreement — Tender
short form
External utilities — HV Subcontract Request for
Agreement Tender
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Additional Trade change/re-scope all To be Request for
Scope Items | greas (to be included in proposed as Tender
respective packages) per Appendix C
Reimbursable ||ndirect labour Labour Hire | Request for
trade prelims Service Quote

Agreement or
purchase order

Offices and amenities

Hire agreement
or purchase
order

Request for
Quote

Plant

Hire agreement

Request for
Quote

Traffic management

Minor Works
Subcontract or
purchase order

Request for
Quote

Safety

Subcontract

Agreement —

Short form or
purchase order

Request for
Quote

Survey and dilapidation

Consultancy
Agreement

Request for
Quote
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8 Process overview

The Downer procurement process sets out the activities and hold points necessary to
effectively manage and control the engagement of supply chain partners, consistent with the
TINSW Program objectives and the Downer Procurement Policy.

The standard Downer procurement activities are outlined below and provided in the flowchart
following:

Procurement Planning  Establishing the approach to procurement including the proposed
packaging and scheduling of procurement activities.

Supply Chain Partner Identifying the relevant supply chain partners for work on the
Identification and Pre- Program and initial pre-qualification.
Qualification

Market Engagement Competitively tendering the packages to identify the most
suitable supply chain partners for the defined requirement/s.

Contract Execution Executing subcontracts to awarded supply chain partners.

Contract Administration Managing supply chain partners on-site and administering
subcontracts.

Materials Management  Coordinating materials and services in accordance with the
Program schedule and managing materials on-site.

Contract Close-Out Finalising all activities to formally complete procurement.

The flow chart below provides an overview of these processes (including hold points and
interfaces with TINSW). Appendix A provides a prescriptive overview of the process with
relevant clauses in the MCC identified.

Hold points are included at key milestones in the process to allow oversight and approval of
procurement decisions within Downer and TINSW. These will be developed further during
mobilisation to ensure alignment with TINSW and Program requirements.
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PROCUREMENT MANAGEMENT PLAN (TAP PROGRAM)

Planning Gate

Start-Up Gate

Execution Gate

Closure Gate

Design, Program, MCC and Framework
& -

Commercial strategy, risks and
opportunities

Inputs

v

?

Procurement Planning

o Identification of
procurement packages

Downer pre-qualification criteria, TAP
prequalification criteria, TAP preferred
(and prohibited) suppliers, Downer
preferred suppliers

Design, Scope, Delivery Schedule,
contract documents, Work Package
Strategy, design requirements,
Construction opportunities, Contract
Rights and Obligations

Delivery dockets, progress claims and
invoices, quantities, revised Schedule
and change information, progress
information

l l

Supply Chain Partner
Identification and Pre-
Qualification

e Undertake risk and value
assessment

e Prepare procurement
register

e Finalise Procurement
Management Plan

Actions

PMP

Approved? Yes—

Approvals

v
Procurement register with packages,
risk and value assessment and
timeframes for completion
Final Procurement Management Plan

Outputs

1A - Approval for the Proposed packaging
approach

1B - Approved and finalised Procurement
Management Plan

TfNSW Hold
Points

e Undertake EOl's

* Pre-qualify supply chain
partners

e Maintain supplier database

Market Engagement

e Confirm market
engagement approach

e Confirm for of agreement

e Develop proponent list

o Prepare documents &
distribute/receive

o Evaluate responses

¢ Negotiate

e Complete RFA

l

Contract Materials
Administration Management
Start-up activities * Receiving
Progress claims & e Storage
payments e Issuing materials
Back charges e Returns
Variations

Managing disputes

‘ Subcontract Execution ‘

Contract
executed?

Approved supplier database

RFAs
Approved executed contracts

2A - Approval if not undertaking EOI

2B - Approval for EOI documentation

3A - Approval for market engagement approach,
form of subcontract and proponent list per
package

3B - Approval for documents and date before
distribution

3C - Approval for evaluation criteria

3D - Approval for RFA and Subcontract

]

Contract Close-Out

Remedy defects

Final certificate
Release of securities
Supply partner
performance evaluation
e Lessons learned

|
..¢..

L—No Approved? Yes—.

v

Project lessons learned reports and

Procurement reports

4A - Approval for Variations or Back charges

contract close-out documents
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8.1 Procurement planning

Procurement planning establishes the approach for procurement across the entire Program
life-cycle. It takes into consideration the delivery schedule, construction approach, Project
locations, package interfaces and typical characteristics of the market.

The Procurement Manager consults with key Program personnel to develop:

B An initial view of procurement packages;

B An initial view of approach to market engagement and form of agreement using a risk
assessment of each package; and

B A procurement register to plan and monitor progress of procurement across the Program.

8.1.1 |dentification of procurement packages

Identification of the optimum structure of procurement packages is required to drive value
during the delivery of the Program. In addition to the underlying core procurement principles,
as outlined in Section 6, the structure of the packages will take into consideration the
following:

B Optimising the number of operational interfaces to reduce complexity during delivery;

B Optimise the size of packages to encourage SME involvement and reduce scenarios of
margin on margin; and

B Create a sustainable industry in key locations based on existing and potential future work
under the Program.

W Prior to tendering any packages, prepare a Subcontract Proposal for TINSW which
includes the following information:

e The part of the Reimbursable Work to be the subject of the tender
(procurement packages)

e the amount included for this work in the Target Budget Estimate;
how Downer will ascertain the tender list for the part of the Reimbursable
Work (e.g. EOI process, known tenderers)

e how Downer will select the preferred Tenderer including details of the criteria
(with weightings) for assessment of tenders;

¢ the method of delivery for the work;

e the proposed conditions of Subcontract which Down proposed to use to enter
into the Subcontract; and

e the proposed date for calling of tenders and for tender responses.

HOLD POINT - 1A

B Submit for approval from the TINSW’s Representative the Subcontract Proposal.

812 Undertake risk and value assessment

The Procurement Manager, in conjunction with the Program Director and Project Manager/s,
undertakes a risk assessment on each procurement package to inform the necessary market
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engagement approach and the Form of Agreement, using the guidance set out in the Downer
Risk Framework (refer to Annex B).

The value of the procurement package is the estimated value over the proposed term of the
subcontract (i.e. not a per annum value).

In undertaking an assessment of the risk, the Procurement Manager considers the following
factors relating to the procurement:

The nature of the goods or services being procured;

Downer’s experience in procuring goods or services of this nature;

Estimated subcontract value compared with total Program value;

Technical complexity of the good or service being procured;

The annual turnover of the supply chain partner likely to be engaged;

The capability of the market to respond to any specific requirements of the procurement;
Overall lead time of the good being delivered and relationship to the critical path; and
Whether there is an existing framework agreement or panel contract for the supply chain
partner.

The risk and value assessment outcome will allocate create three tiers of procurement
packages, as per below. The value limits specified within Procurement Board Direction 2013-
03 and the NSW Government Procurement Guidelines (Construction to $1m) have been
used to develop the value limits.

Tier Risk Category Value

High risk [B] >$1m

Medium [C] or Low Risk [D] >$1m

Tier 2 Medium [C] or Low Risk [D] $250k - $1m
$30k - $250k

< $30k

Tier 1*

Tier 3 Medium [C] or Low Risk [D]

Where an extreme risk [A] is identified as per Annex B, consultation with the TINSW will be undertaken.

8.1.3 Procurement register

The Procurement Manager develops and maintains the Procurement Register to manage
and track procurement activities and lead times for each procurement package. The register
is aligned to the Program schedule.

This Procurement Register includes, but is not limited to, the following procurement activities:

Design requirements;

Supplier identification and pre-qualification;
Document preparation;

TfNSW review and approval requirements;
Required market engagement method;
Award and subcontracting/negotiations;
Required on-boarding and inductions; and
Manufacturing lead times (if any).

The Procurement Team, in consultation with the Planning Manager, identifies and prioritises
packages closest to the critical path and long lead packages. The status of the procurement
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register, including identifying the forecast and planned dates for all packages and any
associated records, is maintained by the Procurement Team.

HOLD POINT - 1B

B Seek approval from the TINSW’s Representative on the Procurement Management Plan.

8.2  Supply chain partner identification and pre-
gualification

Following the development and TINSW approval of proposed procurement packages, the
Procurement Manager identifies potential supply chain partners relevant for each
procurement package.

The initial view of potential supply chain partners, as provided in Section 7, is based on:

B Downer preferred supply chain partners that could be leveraged for the Program (where
applicable);

B TfNSW preferred supply chain partners that have proven experience in rail and the
Program;

W Exclusion of any TINSW Prohibited Subcontractors; and

B | ocal understanding of supply chains with capability/experience on delivering similar
project types.

This initial view will be complemented by using the persons nominated in Schedule 28 or an
open Expression of Interest (EOI), where potential supply chain partners are invited to seek
the status of a pre-qualified supply chain partner to allow fair and equitable access to
Program opportunities.

HOLD POINT = 2A

B Seek approval from the TINSW’s Representative if it is proposed not to undertake an EOI.

8.2.1 Expressions of interest

In undertaking an EOI, the Procurement Manager prepares and makes an invitation to the
market seeking Expressions of Interest from supply chain partners for inclusion on pre-
qualified lists for the provision of works, goods or services for the Program.

The EOI (subject to approval from TINSW) sets out the key requirements within which
Downer expects to be procuring (for example, scope, value) and applicants are given:

B The criteria for supply chain partner pre-qualification;

W Details of the information required to be submitted by applicants; and

B Where applicable, details of any agreement that a successful applicant will be required to
enter.
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HOLD POINT - 2B

B Seek approval from the TINSW’s Representative where an EOIl is proposed on specific
details around the advertising, EOl documentation, distribution, response evaluation and
recommendation.

8.2.2 Supply chain partner pre-qualification

The Procurement Manager manages the process of pre-qualifying supply chain partners
which incorporates standard Downer requirements and any Program-specific requirements.
A supply chain partner must be included on the Downer pre-qualified list prior to undertaking
any works on the Program and preferably prior to being part of any market engagement
process (excluding Open Request for Tender circumstances where pre-qualification is
undertaken as part of the market engagement process).

The Procurement Manager ensures that each pre-qualification submission received (via EOI,
standing offer or other means) is assessed against the standard approval criteria. The
assessment is undertaken in a reasonable period and the supply chain partner is informed in
writing, with appropriate records maintained.

The outcome of the assessment will be:

B Accepted (meeting the criteria for approval);
B Not Accepted (not meeting the criteria for approval); and
B Prohibited (not to be used or assessed until agreed with TINSW).

If the potential supply chain partner is found to be 'Accepted’, then the details will be included
in the supplier database, discussed below, and be eligible to be involved in relevant market
engagement activities.

If the potential supply chain partner is found to be 'Not Accepted', then feedback will be
provided on why they were not successful. Ideas are provided to assist them to meet the
criteria for approval in subsequent processes.

If the potential supply chain partner is found to be 'Prohibited’, then feedback will be provided
on why the supply partner is deemed to be prohibited and a record of the details for the
decision will be maintained within the supplier database. Downer will not enter into a
subcontract with a supply chain partner deemed to be ‘Prohibited’.

8.2.3 Downer supplier database

The Procurement Manager maintains a Downer Program database and records of pre-
qualified supply chain partners necessary to fulfil the wider requirements of the Program. The
data contained within the supplier database is treated as commercially sensitive and access
to it is restricted to persons properly engaged in the administration and implementation of this
Plan.
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8.3 Market engagement

The Procurement Manager manages the market engagement activities with supply chain
partners. This includes developing the approach for how the market will be engaged,
identifying the relevant proponents, preparing the tender documents (including form of
agreement) and managing the distribution, receipt and evaluation of tender responses.

8.3.1 Market engagement approach

The Procurement Manager, in consultation with the Commercial Manager and Program
Director, develops a market engagement approach for each procurement package based on
the risk and value assessment undertaken in Section 8.1 and the core procurement
principles in Section 6.

Key market engagement guidelines developed for the Program are provided in Appendix C.

Key market engagement methods, as identified within the NSW Finance and Services
Market Approaches Guide, include:

Expression of Interest (EOI);

Request for Quote (RFQ);

Request for Tender (RFT) — Open/Multi-stage/Limited (Selective);
Request for Proposal (RFP);

Request for Information (RFI);

Direct negotiation; and

Early Contractor Involvement (ECI).

8.3.2 Form of agreement

The Procurement Manager, in consultation with the Commercial Manager, selects a form of
agreement for each procurement package based on the risk and value assessment
undertaken, as outlined in Section 8.1 and the Program commercial strategy. It is noted that
an initial view of the form of agreement for each procurement package (including the pricing
mechanism) is included in Section 7, and will be updated through discussions with TINSW.

The agreements provided below are standard Downer legal precedents and a brief
description of their intended use is provided. These agreements will be modified to
accommodate back-to-back conditions from the Managing Contractor Contract (MCC), where
appropriate.

Appendix C provides the guidelines for determining how these forms of agreement will be
used across the different supply tiers.

Agreement

Type Description of Intended Use Legend
Purchase To purchase a fixed volume of any type of goods that are of low
Order value and low risk (for example, they are basic ‘off the shelf’ PO
goods).
Supply To purchase a fixed volume of any type of goods (together with
Agreement related services) from a supply chain partner that are of a SP
medium to higher risk/complexity.

Downer EDI Limited
ABN 97 003 872 848 www.downergroup.com Page 26 of 43
Vol 22.3 Page 101



Downer

Relationships creating success

Agreement

E19/1595 AS-2-104-PR0008

P
NSW

GOVERNMENT

Transport
for NSW

Procurement
Management Plan

TRANSPORT ACCESS PROGRAM
Project Document Number: TAP-DOWIPD-PLN-PM-0002

Description of Intended Use

Type

Legend

Consultancy | To engage a consultant to provide professional services (for
Agreement | example, design or professional advice). CA
Hire To hire construction plant or equipment, both with or without
Agreement | operators (i.e. both dry hire and wet hire). PH
(Wet/Dry)
Minor For low value, low risk on-site work where the supply chain
Works partner’s work is not critical to Downer’s obligations under its MW
Subcontract | head contract.
SUlEaiER !:or complex. gnd highe.r valqe/risk work.vs{here. Downgr needs to
Agreement include provisions dealing with the_gdmlnlstratlon of time (I_EOTs), SUBS
e el completion, variations, latent conditions, DLP, subcontracting,
warranties, security, claims and IP.
EUEa A For more compllex,.higher value, higher risk work or where
Agreement prescriptive obligations under the MCC need to be passed SUB
through to the supply chain partner.
Labour Hire | For skilled/unskilled labour hire (for example construction labour,
Service concreter etc) LH
Agreement
8.3.3 Proponent list

For all procurement packages, the Procurement Manager (or Package Owner) develops a
proponent list of supply chain partners for market engagement. In order to prevent any bias
or un-competitive practices, the proponent list will be prepared based on:

B Pre-qualified supply chain partners on the supplier database for each procurement

package and tier;
B Other known supply chain partners with known capability;
B Any EOIs undertaken; and
B Feedback from past assessment of performance in delivery.

The proponent list for each package is recorded within the procurement register, including
those who were invited but declined.

HOLD POINT — 3A

W Seek approval from the TFNSW’s Representative on the proposed market engagement

approach, form of subcontract and proponent list per package.

8.3.4

The Procurement Manager (or Package Owner) is responsible for coordinating the

Document preparation

preparation of documents for each procurement package in-line with the approved market
engagement approach. Generally RFT documents comprise:

B Conditions of tendering;
B Tender form and pricing schedules;
B Returnable schedules of information;
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Design drawings and technical specifications (where required);

Any management system requirements (for example, safety, quality);

Standard form of agreement;

Pre-qualification assessment form (where an open tender being used); and

Description of the work and/or services required, which may include a brief, performance
requirements, design information, technical specifications and drawings.

The Procurement Manager ensures that all tender documents are prepared by persons with
sufficient expertise and manages the process of obtaining approval for any tender
documents from TFNSW.

The Procurement Manager will also ensure that all Subcontractor Tender Documentation
prepared and all associated tender processes for Reimbursable Work is carried out with the
intention to maximise value for money for TINSW whilst maintaining the highest standard of
probity, fairness and equal opportunity. The Subcontract Tender Documentation pack to
TFNSW is to include:

e The Design Documentation relevant to the part of the Reimbursable Work to be
subcontracted;

e The conditions of the Subcontract, which must, unless otherwise expressly directed in
writing by the Principal’s Representative, be on terms approved by the Principal’s
Representative;

e If the Principal’'s Representative so directs, a request for tender; and

e Any other documentation necessary for that part of the Reimbursable Work to be
subcontracted

HOLD POINT - 3B

W Seek approval from the TINSW’s Representative on the Subcontract Tender
Documentation before distribution to the market.
(Note: documents must be submitted to TINSW'’s representative 21 days before tenders
are invited.)

8.3.5 Document distribution/receipt

On receipt of the approved tender package, the Procurement Manager issues the documents
using TeamBinder (or an alternate electronic tendering system as agreed with TINSW) to
prospective tenderers, ensuring confidentiality. A record of correspondence with tenderers is
maintained.

Documents are also distributed and received so as not to advantage or disadvantage any
particular tenderer.

On receipt of a new or re-negotiated tender response, the Procurement Manager ensures
each response is date-stamped and then undertakes an elemental review for the
completeness of the response, prior to distribution for evaluation.
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8.3.6 Request for information

The Procurement Manager (or Package Owner) manages all RFIs from tenderers, by
ensuring:

W All clarifications to and from tenderers are in writing;

B Any amendments to the tender prior to the close are issued to all tenderers in writing, as
formal addenda;

B Any questions asked by tenderers prior to the tender close are clarified; and

B A record of all correspondence is kept.

8.3.7 Tender period

The Procurement Manager (or Package Owner) establishes the tender response period
ensuring:

B Tender periods allow sufficient time for prospective suppliers to price and prepare their
submissions/bids for the work; and

B Wherever possible, tenders are published electronically and allow for tenderers to lodge
submissions electronically.

The Procurement Manager (or Package Owner) will nominate the tender period for the
specific package as part of submitting the documents to TINSW for approval (refer section
8.3.4).

A tender period will only be extended under special circumstances. Extensions of time for
tender submissions must apply to all prospective tenderers.

8.3.8 Response evaluation

The Procurement Manager is responsible for ensuring probity of the evaluation process.
Where required, an evaluation team will be created to ensure relevant sections are evaluated
by those with the necessary skills and knowledge and who are free of any conflict of interest.

The Procurement Manager (or Package Owner) ensures the evaluation criteria and
weighting for each procurement package proposed below meets the key package
requirements. The aim is to identify the tenderer offering the best value for money. Any
changes to the proposed weighting of the evaluation criteria will be discussed and agreed
with TINSW prior to any evaluations being undertaken. The evaluation criteria includes:

Evaluation Weighting | Description

Criteria

A general assessment of the tenderers financial health and
operational experience in delivering, including but not limited
to:

E1 Company 10% B Value of scope of works relative to annual turnover of

Background 0 tenderer,;

B Financial health of tenderer;

B Key health and safety and environment key performance
indicators;

B Proven experience of tenderer and its personnel in similar
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Criteria

Evaluation Weighting | Description

projects; and
B Past performance assessments/ratings on similar projects.
B Key personnel — CVs and Organisational charts
Conformity to all technical and design requirements and
conformity to all operational requirements, including but not
limited to:

Delivery times offered;

Quality of products/services offered,

Conformance to TINSW warranty periods;

Any innovation in products or service delivery;

Ability to meet Program schedule; and

Any innovation offered that meets or exceeds technical
requirements;

Any exclusions listed in tenderer’s tender proposal;
Where applicable, conformance to any licensing and
registration to undertake works

Conformity to Downer’s and TINSW health and safety,

20% environment and community relations objectives and supply
chain partner’s historical performance in these areas.

E4 Conformity to the industrial environment and compliance with
Workplace 20% the Implementation Guidelines to the NSW Code of Practice
Relations for Procurement: Building and Construction.

E2
Operational/ 20%
Technical

E3 Zero
Harm

A comparison of pricing, ensuring all prices are adjusted so
that a like for like comparison can be made.

The comparison must ensure that it is an assessment of
whole-of-life costs (including costs or disposal).

Conformity to all terms and conditions (including any

10% performance specifications and ASA requirements), Code
requirements and insurances.

E5 Financial 20%

E6
Commercial

Where an alternative tender is provided, confidentiality will not be breached by using
information contained in alternative tenders as the basis for calling for subsequent tenders.
The alternative response will be evaluated in accordance with the conditions of tendering.

HOLD POINT - 3C

W Seek approval from the TINSW’s Representative on the evaluation criteria for each
package.

8.3.9 Negotiations

The Procurement Manager (or Package Owner) will ensure all negotiations are carried out in
line with this Plan where the market engagement process does not deliver either the desired
solution from a scope or financial perspective. These negotiations are undertaken in good
faith and in line with Procurement Principles and Standards of Behaviour as per Section 6
and the NSW government reference documents (specifically Section 5.2 of the NSW Code of
Practice for Procurement).
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Upon request of TINSW's representative, post-tender negotiations with tenderers will be
conducted and if required, held in the presence of the TFNSW representative.

8.3.10 Recommendation for award

The Procurement Manager (or Package Owner) manages the award of a subcontract by
preparing a Recommendation for Award (RFA). The RFA summarises the details of the
offers received and the evaluations performed.

The RFA is circulated to the Downer representative in accordance with the delegated
authorities (refer Appendix D) for the Program. TINSW also receives a copy of the RFA for
approval.

The Procurement Manager is responsible for ensuring approval of the RFA from TfNSW. A
subcontract is only awarded after approval of the RFA is obtained.

HOLD POINT - 3D

B Seek approval from the TINSW’s Representative on the RFA.

8.3.11 Letters of Regret

Letters of regret are issued to unsuccessful suppliers and subcontractors. At the request of
the supplier/subcontractor, and subject to approval from TINSW, a de-brief session is
undertaken to provide feedback on why the supplier/subcontractor was unsuccessful.

8.4 Contract execution

Following approval of the RFA, the Contract Administrator is responsible for executing the
subcontract, raising the purchase order to initiate commencement of work and managing
securities and insurances prior to any work being undertaken.

8.4.1 Awarding a subcontract

The Procurement Manager (or Package Owner) prepares and updates the final form of
subcontract for the supply chain partner by:

B Ensuring the final form of subcontract (including all supporting schedules) does not
deviate from the negotiated subcontract;

B Ensuring all functional leads (where required) have reviewed the documents issued or
referenced in the final form of subcontract, and updates, where required;

B Obtaining approvals for the final form of subcontract from the appropriate financial
delegate;

B [ssuing the full set of subcontract documents to the supply chain partner to sign and return
(including confidentiality agreements and agreed sub contract price);

B Obtaining the Downer delegated authority signature on the subcontract; and

B Sending the subcontract to the Contract Administrator for filing.
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8.4.2 Raising a purchase order

Upon execution of the subcontract, the Contract Administrator completes a purchase order
and includes the relevant information of the package (for example, description, quantity,
price, and delivery/completion date), and the necessary cost codes for commitment.

The Contract Administrator raises purchase orders in accordance with Downer’s purchasing
process and the procurement register is updated and documentation sent to Project
Controls.

8.4.3 Managing securities and insurances

On subcontract award, the Contract Administrator manages the receipt and storage of
securities and insurance certificates in accordance with the subcontract.

Failure by the supply chain partner to submit condition precedent documents within the
timeframe specified may constitute a fundamental breach of the subcontract.

844 Subcontractor Warranties

Upon executing a contract with a subcontractor, the Procurement Manager will work
alongside the Commercial Manager to procure and provide warranties from the
subcontractor undertaking or supplying the work or item.

A well-defined warranty period will be embedded into the subcontractor agreement which will
maintain the integrity, performance and compliance of works carried out by an approved
subcontractor/supply chain partner.

8.5 Contract administration

The Contract Administrator is responsible for the administration of the subcontracts for the
Program. This includes the following activities, which may be completed concurrently:

W Start-up activities;

B Contract administration (progress claims and payments and back charges);
B Variations (including extensions of time); and

B Managing disputes.

As per the co-ordination of subcontracts, the Procurement Manager will work closely with the
Project Manager and delivery team to administer, supervise, inspect, co-ordinate and control
the work of all subcontractors engaged on-site.

8.5.1 Start-up activities

The Contract Administrator schedules a kick-off meeting between the Program’s
Management Team and the supply chain partner's Management Team, after subcontract
award and before the supply chain partner commences work on-site or a supplier receives
an order. The purpose of the kick-off meeting is to achieve a mutual understanding between
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Downer and the supply chain partner regarding the way in which the requirements of the
subcontract are to be executed.

The Contract Administrator is responsible for establishing and maintaining a file for each
supply chain partner and ensuring an appropriate mechanism is established for

correspondence control. This ensures the tracking and storing of all correspondence with
supply chain partners is registered, actioned and maintained for later access, if required.

8.5.2 Progress claims and payments

Progress claims and payments are coordinated by the Contract Administrator for each
package, in consultation with the Commercial Manager. Subject to the terms and conditions
within the subcontract, the Contract Administrator:

B Receives a payment claim from the supply chain partner and validates the claim with the
Project Manager, referring to documented evidence provided, for example, timesheets,
invoices and/or delivery dockets;

B Prepares a payment certificate for the supply chain partner and obtains approval for the
claim by the Program Director and relevant financial delegate;

B Forwards the supply chain partner payment claim to Project Controls for input into the
Program’s cost system;

B Receives a valid tax invoice from the supply chain partner for the same amount as the
supply/subcontract payment certificate;

B Forwards documents for processing; and

B Updates that the payment was made in the procurement register.

8.5.3 Back charges

The Project Manager issues back charge notices to the Contract Administrator for any back
charge work.

Prior to the commencement of back charge work, the Contract Administrator and the supply
chain partner agree on the back charge notice issued which defines the scope, schedule,
cost code and estimated costs of the work.

The Contract Administrator forwards the approved back charge notice to the supply chain
partner for acceptance/approval.

8.5.4  Variations (including extension of time)

The Contract Administrator is responsible for managing variations across the Program in
accordance with the Approved Subcontract Agreement. A variation is used in all instances
where a change is made to a subcontract, including any change in scope, value or time.

The Contract Administrator raises a formal variation notice where the supply chain partner
has been requested to perform works outside the original scope of supply, or if the supply
chain partner submits a claim for change. This variation notice must include a request for the
supply chain partner to provide an estimate of the effect the variation will have on the
subcontract cost, schedule and the affected work breakdown structure (WBS).

Downer EDI Limited
ABN 97 003 872 848 www.downergroup.com Page 33 of 43
Vol 22.3 Page 108



E19/1595 AS-2-104-PR0008

| ¢
Downer ‘Rl.l!‘!’?' Transport Procurement
Relationships creating success GOVERNMENT for NSW Man ag ement PI an

TRANSPORT ACCESS PROGRAM
Project Document Number: TAP-DOWIPD-PLN-PM-0002

All variations notices must be approved in accordance with the delegated authorities (refer
Appendix D) for the Program prior to the supply chain partner undertaking any works in
relation to the variation.

Once a variation is approved, Project Controls prepares a variation order and sends a formal
notice of approval to the supply chain partner. Project Controls increases the subcontract
order’'s committed value in the project controls system to reflect the approved variation order.

HOLD POINT - 4A

B Seek approval from the TINSW’s Representative on the value (in accordance with the
Subcontract) of a variation or back charge through Payment Claim.

8.5.5 Managing disputes

The Contract Administrator and Commercial Manager are responsible for managing any
dispute raised (either by Downer or the supply chain partner) in accordance with the terms
and conditions within the subcontract. The Contract Administrator and Commercial Manager
will ensure that the representative from TINSW is kept fully informed of all aspects of a
potential dispute. The Project Manager will also inspect any Contemporaneous Work as
required to ensure that works completed are not proven to be unsuitable, unsatisfactory or
detrimental.

All payments and disputes are managed in accordance with the prescriptive timeframes
specified within Building and Construction Industry Security of Payment Act 1999.

8.6  Quality Management

The Systems Engineer is responsible for managing of the Quality documentation and
registers across the program in accordance of the Quality Management Plan. Quality
management is a continual process which addresses the following:

Control of project documents;
Managing variation;

Project meetings and reports;

Control of drawings and specifications;
Non-conformances;

Corrective and preventative actions.

8.6.1 Inspection and test plans/reports

The System Engineer is responsible to coordinate with the Project Manager and Project
Engineers to ensure that the subcontractor has:

B Completed and submitted all the Inspection and Test Plans (ITPs), relevant to the
subcontractor’s work with the progress claim;
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B Completed and submitted all the Inspection and Test Reports (ITRs) and other verifying
documents related to each of the ITPs with the progress claim;

B The ITPs have been reviewed and approved by the Project Manager or his/her delegate,
who pre-determined the requirements for the ITPs;

B The ITPs and ITRs are signed and dated by a competent person in accordance with the
works program.

8.7 Expediting

The Project Manager is responsible to undertake or assign an individual to the Expeditor
role. The Expeditor is responsible to ensure that materials and services delivered according
to the Project Schedule. Expediting is a continual process, and involves:

B Anticipating and solving problems with the supply;

B Ensuring receipt, approval and progress of the manufacturer’s schedule and other
supplier / subcontractor documents;

B Continually reviewing the delivery status of all contracts and purchase orders;

B Providing material progress reports and keeping management advised of any changes or
deviations from the approved schedule.

8.7.1 Expediting procedure details

The Expeditor is responsible to follow the expediting process. The expediting procedure
consists of the following sequence of steps:

Determining the expediting level required for each work package;

Setting up the expediting file for each supplier/ subcontractor/ work package and register;
Contacting the supplied/subcontractor to inform them or their requirements;

Monitoring of the progress in accordance of the Procurement Register through a series of
reports;

Managing of the supplier/subcontractor site visits;

Managing of the supplier/subcontractor deliverables;

Managing of defects and non-conformances;

Managing of vendor data requirements and ensure that all required documentation is
received from the supplier/subcontractor.

8.8 Materials management

As discussed in Section 7, Downer may free issue materials to supply chain partners. In
these circumstances, it will be the responsibility of the Procurement Manager (in consultation
with the Project Managers) to ensure materials are effectively received, stored, issued and
returned (where required).
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8.8.1 Goods receiving

The relevant Project Manager ensures that all goods received are verified against the original
subcontract or purchase order requirements.

On receipt of the materials, the Project Manager verifies quantities and undertakes an
inspection for damage or defect. Each item is allocated a storage location and regularly
checked for security and condition.

8.8.2  Goods storage

Project Managers ensure that all materials stored on-site have a storage location allocated
and recorded in the procurement register.

8.8.3 Issuing materials

The Project Manager liaises with the Procurement Manager on a regular basis to ensure
materials are issued to supply chain partners when required. The Project Managers will
provide feedback to the Procurement Manager regarding any future planned material
requirements to meet Program requirements.

884 Goods return

Project Managers ensure the return of unwanted, damaged or surplus items are tracked to
ensure the safe, timely and commercially responsible return of items. Returns are generally
due to quality assurance inspection, oversupply and damage/defect rectification.

8.9 Contract close-out

The Contract Administrator closes out all subcontracts. Close-out begins when all work under
the subcontract has been completed and the Contract Administrator, with the relevant Project
Manager, will:

B Undertake a final inspection with the supply chain partner and remedy any defects
identified;

B |ssue a notice of practical completion in accordance with the relevant clause of the
subcontract;

B Evaluate the supply chain partner performance and feedback any issues to TINSW,

B Engage the supply chain partners to conduct a lessons learnt and identify areas for
improvement;

W Establish a process to monitor supply chain partner defects during the defects liability
period; and

B Ensure securities are maintained in accordance with the relevant clause in the
subcontract;

B Ensure that on completion of any test, all activities and works conducted by Downer and
relevant subcontractors are fully compliant with the managing contractor contract.
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8.9.1 Final certificate and release of securities

On expiration of the defects liability period, the Contract Administrator issues (or receives

from the supply chain partner) a final payment certificate (or claim) in accordance with the
subcontract. On approval of the final payment claim (certificate), securities are released to
the supply chain partner in accordance with the relevant clause in the subcontract.

9 Process review/continuous
improvement

The Procurement Manager undertakes an annual review of Downer’s Program procurement
process and prepares a summary report for the Program Director. With TINSW input, the
procurement approach/plan for the following year is improved, where possible.

9.1  Scope of annual procurement review

Before commencing the review, the Procurement Manager agrees to the scope of the annual
procurement review with the Program Director. The annual procurement review considers
(as a minimum) the following:

Probity of the procurement process;

The status of the approved supply chain partner list;

Changes to the approved supply chain partner list during the year;

Local target outcomes;

Supply chain partner utilisation;

Supply chain partner performance;

Supplier market health; and

The effectiveness of the process including recommendations for change.

911 Review and audit

The Program Director is accountable for the implementation of this Procurement Plan and
will review the Plan and associated procedures quarterly during the first 12 months and
annually thereafter using our continuous improvement mechanisms in a manner that:

B Achieves contract compliance and continually improves the Procurement Plan; and
B Optimises value-adding activities, minimises non-value adding activities and eliminates
waste in order to deliver continual improvement and reduce cost to TINSW.
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Appendix A: Reimbursable work flow chart

TRANSPORT ACCESS PROGRAM - EASY ACCESS STATION UPGRADES Relasbursabie Wk fotber than the Design
Reimbursable Work flow chart Wk and the Prefiminaries)
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Waork - 10 be performed by Subtontractars
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Sell-Pertormed Reissbursable Woek (lsied in
Sehedube 9) - To be performed by Downér or

1« Rifier o tha 1t of nominated Subcostractns ia Schedule |
1 - ensune thit e Subcontsactar I wdl Profiited
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tendering purpase <17.244)
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fir approval - ¢l 7.2
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Prispare and Submit the Subcontract Tender
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Repeesentative for approval -l 1.3

Ater receiving aparoval and tender [t finafsed

Send out tender as per tender list

Alte receiag benders from Subcentractse

Yy
Examing and analyié ll ténders reothved.
|nd recammend ta the Priscipals Rep which
tenderer shoul be aceepted -1 15

If recommended Lenderer

w

its Related Bady Corparate

Priat ta commencimeq of any part of Sed-Reimbursable Wer

Frowide Principal’s Rep Infarmation according
o d 2.040d)

After receiving agmro
¥

Commente wark

apgroved | If recommended tenderer ageeoved

/

Frompily enter into an agreement with the Promptly enter into an agreement with the tendensr as directed by the

apptoved tenderer - ¢l 0.7 Frincipal's Rep -l 7.4

Chack requirements of Schedule 3, Schedule Check requirements of Schedule 3, Schodule 5,5chedule 10, Schedule 13
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Appendix B: Downer risk assessment framework

WHEEES
being
evaluated:

Risk Assessment

Matrix Likelihood

} . . Almost
m Unllkely leely
|
C

6 — Catastrophic
5 — Extreme

4 — Severe

3 —High

2 — Medium
1-Low

aouanbasuo)

Risk Assessment Ratings

Consequence Rating Likelihood Rating Risk Rating

Downer EDI Limited
ABN 97 003 872 848 www.downergroup.com

Person/s conducting
evaluation:

Likelihood Criteria

= Over 90% probability

Almost . .

Certain = Expected to occur in most circumstances
= Likely to occur multiple times throughout a project
= Between 50% to 90% probability

Likely * Probable that is occurred in most circumstances

= Possible to occur in a project
= Between 10% to 49% probability, or

Possible = Might occur, has occurred before”, or

= Has occurred in a minority of similar projects

Unlikely = Could occur

= Between 1% to 9% probability

= Has not occurred in similar projects, but could

Rare

B — High

= Less than1% probability
= Exceptionally unlikely, even in the longer term
= A“100 year event’

= Threat to business
= Immediate action required

= Unacceptable level of risk in procuring
= Senior Management decision/action required to use
and a high level of monitoring required

C - Medium

= Additional monitoring required for work
= Review for improvement opportunities

= Monitor risk and reduce if practical
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Client/Reputation

Zero Harm

Stakeholder & Community

6 >100% of Gross

>20% Schedule over-

Total loss of shareholder and client support

= Fatalities or significant irreversible effects

= Complete loss of trust by affected

Gross Margin

run unrecoverable

Short term impact on share-price

Client terminates contract

Australia wide press

Erosion of relevance/significance in the sector
Significant opportunity jeopardised

Margin run unrecoverable = Prolonged impact to share price to more than one person community leading to long term social
= Departure of Group MD and/or Board = Catastrophic widespread impact on the unrest and outrage.
Members environment resulting in irreversible
= International press damage
= Loss of sector presence/relevance
5 70 — 100% of | 10-20% Schedule over- | = Departure of Divisional Executives = Single fatality or severe irreversible = Prolonged community outrage.

disability to one or more persons

Significant impact or serious
environmental harm

4 40 -70% of
Gross Margin

5-10% Schedule over-
run unrecoverable

Client registers strong concern and threatens
contract termination

State-based media reporting

Potential future opportunities opened up to
competitors

= Moderate irreversible disability or
impairment to one or more persons

= Lost Time Injury > 28 days

= Significant impact or material harm on the
environment

= An environmental notifiable incident

= Long term community irritant leading to
disruptive actions and requiring continual
Management attention.

3 20 — 40% of
Gross Margin

< 5% Schedule over-run

Client complains strongly
Local media reporting

= Lost Time Injury;
= Moderate or material environmental harm;
and

= An environmental notifiable incident.

= Short term community outrage or longer
term unrest and dissent.

2 5 —20% of
Gross Margin

Schedule slippage
without impact to critical
path (some operational
costs)

Client aware and affected

= Medical Treatment Injury; and
= Minor impact on the environment

= One off community protest requiring
intervention and management attention.

1 <5% of Gross
Margin

Short term schedule
slippage without impact
to critical path

No visible impact on the client or our
reputation

Fatalities or significant irreversible effects
to more than one person;

Catastrophic widespread impact on the
environment resulting in irreversible
damage.

= No complaint.
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The Procurement Manager will utilise the guidelines provided overleaf in determining the appropriate approach to engaging the

labour

market.
\ETG Form of Agreement
Engagement
Approach Subcontract Consultancy Goods
Co Subcontract
_ High risk [B] | >$1m Approach to be Agreement
Tier : discussed and
1* Med|um [C] agreed on a case Subcontract
or Low Risk | >$1m by case basis Agreement — Supply
[D] Short form Agreement
Medium [C] _ Subcontract Consultanc Hire
Tier 2 | or Low Risk gfn()k rReZTongésnder Agreement — Agreementy Agreement
[D] P Short form (Wet/Dry
$30k - Minor Works
Medium [C] | $250k RFQ -3 quotes subcontract Purchase
Tier 3 | or Low Risk Mi ‘ Order
D] INOr Works or
< $30k 1 quote Purchase Order

Labour Hire
Service
Agreement

Purchase
Order

* Where an extreme risk is identified consultation with the Principals Representative will be undertaken
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NSW for NSW

Appendix C: Delegations of authority

The delegations of authority provided below will be used for all approval of RFAs and execution of subcontracts included in this Plan and must
comply with the necessary TFNSW hold points and approvals as detailed in Section 8.

Cxpense Approval MW eow  on Do Conneds comnelon el pol
Categories ($000’s) T e (6000’s) ($000’s) ($000’s) ($000’s) ($000’s)
Subcontract Award $15,000 $10,000 $5,000 $2,000 - - - -
Supply / Purchase Order $15,000 $10,000 $5,000 $2,000 $250 $250 $100 $10
Variations* $1,500 $1,000 $500 $200 - - - -

* Variations must not exceed 10% of the original contract value and must be communicated to Project Controls and are subject to the necessary hold points and

approval from TINSW as described in Section 8.
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1 PURPOSE

This plan defines the risk management principles, processes, procedures, systems, tools and templates
implemented for use throughout the duration of the project.

This plan is subordinate to the Project Management Plan (PMP) which has been developed to:
=  Satisfy the requirements of the contract; and

= Support the Project Team in completing the requirements of the project.

2 DOCUMENT SCOPE

The scope of this management plan applies to Downer Infrastructure Services and Engineering, Construction
and Maintenance; and New Zealand, hereafter referred to as Downer.

This plan applies to all aspects of risk management for the project.

The target audiences for this plan are Project Managers, Project Commercial & Risk Managers, Risk Owners,
Project Team Members and any other relevant stakeholders.

Project Specific Requirements

This Management Plan has been developed by Downer in accordance with the requirements of Contract No.
ISD-15-4742-A (the Framework Agreement), its subsequent station specific Managing Contractor Contracts
(MCC), and associated specifications: TSR P - Project Administration, TSR S — Safety Management, TSR E —
Environmental Management which describes the management of risks applicable to the undertaking of the
Contractor's Activities on the project.

3 PROJECT MANAGEMENT FRAMEWORK

The Downer project management framework aligns and integrates the project functions which define the
project’s delivery methodologies and processes. The Project Management Plan (PMP), as a key element of
the project management framework, is the integration document which identifies and details the standard
Downer project management practices, structure, and execution methods and any project specific
requirements for the project.

The PMP incorporates a number of subordinate management plans which provide the specific functional
detail required to successfully delivery the project, as illustrated in the following figure.
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e The business management system that
Integrated Management guides and controls all processes required
System to carry out business.
(IMS) e Contains templates for the PMP and
subordinate management plans.

The PMP provides the framework required to

Project Management Plan

Refer to PMP — successfully deliver the project and consists of
( ) a number of subordinate management plans.
N
Subordinate Management Plans
Quality Procurement & Copstrucnon Safety
Supply Environmental
Management Management Management Management
HEIE) Plan (PSMP) Plan (CEMP) HEIENR)
Risk Engineering
Management Management
Plan (RMP) Plan (EMP)
C°r_'".“”“'ty Project Controls
Liaison
Management Management
Plan (SCMP) Plan (PCMP)
Emergency Testing &
Preparedness Commissioning
Management Management
Plan (EPMP) Plan (TCMP)
Commercial Construction & pocument Workplace
N Management & Relations
Management Site Management
Plan (CMP) Plan (CSMP) Control Plan Management
(DMCP) Plan (WRMP)
Refer to

Project specific documents,
e.g. client documents, and
registers

Figure 1: Project Management Plan Structure

The plans reference any IMS documents (including but not limited to procedures, work instructions and
forms), client specific requirements and project specific documents required to execute the project.

The PMP provides project specific details including, but not limited to, the following:
= Project information, i.e. background, project location, and project description ;
= Scope of work, i.e. scope of work narrative, basis of design, battery limits, and scope of services; and

= Project objectives and values, i.e. objectives, overarching principles, values, and key performance
indicators (KPIs) for the project.

All positions in the Project Team have a clearly defined role and set of responsibilities that are included either
in the PMP or relevant subordinate management plan. All project team members are made aware of and
understand their responsibilities prior to commencing work on the project. Refer to Annex A — Project Roles &
Responsibilities for the roles and responsibilities for risk management.

The PMP and subordinate management plans are audited throughout the duration of the project to maintain
compliance, and updated as required. Updates to the PMP and subordinate management plans are subject to
the document review and approval process detailed in the project’s Document Management & Control Plan.
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Project Specific Requirements

=  TfNSW Standard Requirements TSR’s

4 REFERENCED DOCUMENTS

IMS DOCUMENTS

AS PER THE PROJECT MANAGEMENT PLAN

IMS DOCUMENTS

GUIDES

DI-PM-GU026 DI-PM-GU026

PROCEDURES

DA-FN-PR008 Delegated Authorities Procedure
DA-ZH-PR028 Zero Harm Risk Management
DI-RM-PR002 Opportunity and Bid Risk Management
DI-RM-PR003 Project Risk Management
DI-RM-PR004 Conducting a Risk Assessment
REGISTERS

DA-QA-RG001 Definitions Register

LEGAL AND REGULATORY

USE FOR PROJECT? If No,
see project specific documents.

USE FOR PROJECT?

DI-PM-GU026

X Yes [1No
X Yes [1No
X Yes I No
X Yes I No
X Yes [1No
X Yes

Legal and Regulatory compliance documents are managed within Downer using a number of centralised
reference matrices which are applicable to all aspects of and sites / stations within the TAP Project.

PROJECT SPECIFIC DOCUMENTS

PLANS

TAP-DOWIPD-PLN-PM-0020
TAP-C4742-TG-SE-
0001.A.TFNSW
TAP-DOWIPD-PLN-C0-0001
TAP-DOWIPD-PLN-HS-0005
TAP-DOWIPD-PLN-PM-0001
TAP-DOWIPD-PLN-PM-0004
TAP-DOWIPD-PLN-PM-0005
TAP-DOWIPD-PLN-PM-0010

Work Health and Safety Management Plan

Safety Assurance Plan

Commissioning Management

Emergency Preparedness Management Plan

Contract Management Plan
Commuter and Passenger Management
Construction & Site Management Plan

Defect Management Plan
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Quality Management Plan
Workplace Relations Management Plan

Risk Management Plan

Property Management Plan

Engineering Management Plan

Construction Environmental Management Plan (Site Specific)
Community Liaison Management Plan (Site Specific)

Stakeholder and Communications Management Plan(Site Specific)
AEO Integrated Project Management Plan

Project Management Plan

Interface Management Plan

Procurement Plan

DSS Management Plan

Training Management Plan

TFNSW DOCUMENTS (only documents referenced in the PMP)

ISD-15-4742-A
ISD-15-4742-6
ISD-15-4742-7
ISD-15-4742-8
ISD-15-4742-9

Schedule 2 MCC Exhibit A
Schedule 2 MCC Exhibit B
REGISTER

PROCESS

DOCUMENT

150847-SCH-A-XXXX-0
150847-SCH-A-XXXX-0

TAP - EASU Managing Contractor - Framework Agreement
TAP - EASU — North Strathfield

TAP - EASU — Kingswood

TAP - EASU - Glenbrook; and

TAP - EASU - Hazelbrook

TfNSW Standard Requirements
Works Brief

Generic Rail Safety Risk Register

Bushfire Environmental Assessment Code for NSW

Sydney Trains Possession Planning Process (incl. PACT)

Project Schedule - Homebush

Project Schedule — Toongabbie
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5 DEFINITIONS

The following terms are used in this document and are included in DA-QA-RG001 Definitions Register.

Cause
Consequence

Control

Control and Treatment

Plan

Cost Risk Analysis

Integrated
Management System
(IMS)

Opportunity

Project Risk Register

Residual Risk

Risk

Risk Control
Effectiveness (RCE)

Risk Profile

Risk Treatment

An event or reason that may lead to a risk occurring
The impact of the risk occurring, typically considered against project objectives.

Existing processes, devices or practices that act to minimise negative risks or
enhance positive opportunities.

Documents the series of actions needed to modify the risk profile, including
specific tasks, task owners and completion dates.

A quantitative risk analysis on an Estimate to Complete that evaluates the impacts
of inherent uncertainties and discrete risk events through the application of Monte
Carlo analysis techniques. It is used to establish contingency levels or to
understand uncertainty in achieving forecast margins at completion.

The documented management system for agreed operational arrangements for all
support functions including Finance, Zero Harm, Quality, HR and Project
Management. The IMS is designed to provide consistent process controls, meet
the requirements of external standards, linking and integrating relevant core
business processes.

Opportunities are treated in the converse manner to risks, i.e. instead of reducing
the exposure to a risk the project may increase its exposure where an opportunity
is present. Throughout this Risk Management Plan ‘risk’ can be substituted for
‘opportunity’, the difference being risks are negative, opportunities are positive and
the purpose of risk management is to reduce exposure to risks and also to
increase exposure to opportunities

An MS Excel based tool that captures the Risk Profile, applying the Project Risk
Rating Matrix and is used for monitoring purposes. It includes information from all
steps of the Risk Management Process.

The level of risk remaining after implementing risk controls and taking into account
risk control effectiveness.

The effect an uncertainty has on an organisation or project achieving its objectives.
Note: Risk may have a negative or positive impact; positive impact is commonly
referred to as opportunity.

A relative assessment of the actual level of control that is present and effective.
Description of any set of risks that relate to the business, part of the business, site

or project. It is usually captured in the Project Risk Register.

Actions to be taken to modify the risk profile. Must include specific tasks, task
owners and completion dates.
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Subcontractor An individual or organisation that signs a contract with Downer to perform part or
all of the obligations of a Downer contract, including the performance of work, i.e.
provision of labour and/ or labour services.

Examples of subcontractors include contingent labour hire, independent
contractors, consultants and cartage contractors.

6 STANDARDS & LEGISLATION

The following standards and/ or legislation relating to risk management apply to the project:
= AS/NZS ISO 31000:2009 Risk Management — Principles and Guidelines.

Project Specific Requirements

=  Bushfire Environmental Assessment Code for NSW.

7 PROJECT DESCRIPTION

To avoid duplication refer to the Project Management Plan for the project details relevant to all subordinate
management plans.

7.1 Background

The Transport Access Program — Easy Access Station Upgrades is a Framework Agreement for 4 years with
secured stations awarded under Managing Contractor Contracts.

The program involves the upgrading of train stations to make them DDA compliant.

The typical scope of work will include the design and construction (in the capacity of a Managing Contractor) of
lifts, modifications to concourses and footbridges, canopies and weather protection, station buildings, lighting and
passenger systems upgrades, and general services.

7.2 Project Location

The location of the initial 5 stations cover the Sydney and Maitland areas, the stations are listed below.

The site specific contract documents and related drawings provide the background information in relation to
the location of the Project sites. The Project Sites are located as follows:

North Strathfield Station;
Kingswood Station;
Glenbrook Station; and

Hazelbrook Station.

7.3 Scope of Works

The scope of works for delivery of the easy access project generally comprises the Design Work,
procurement, supply, construction, testing, commissioning, integration, Operational Readiness and the Asset
Handover including but not limited to the following elements:

(a) new lifts and foyers for station access from the respective external public domain frontages and associated
canopies;
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(b) new lift and foyers for platform access;
(c) works to the existing transport interchange and parking within each station precinct;

(d) station entrances and public areas comprising footbridge or subway with associated access ramps or
stairs compliant to BCA and Disability Standard for Accessible Public Transport 2002;

(e) new wayfinding and signage including removal and replacing existing signs with the current TINSW
standard for wayfinding;

(f) new street entry and lighting; and

(g) new canopies with roof drainage connected to controlled discharge, lighting, and associated platform
seating.

The approved scope of work for the project including battery limits and exclusions, is detailed in Exhibit B
Works Brief and the MCC Contract specific requirements for each station.

The scope of work for the project is a baseline contract document which is managed in accordance with DI-
PM-PR037 Project Change Management — Category 1 to 3 and DI-PM-PR038 Project Change
Management — Category 4 and 5.

Project Specific Requirements

The scope will encompass the Easy Access Station Upgrades to improve access to public transport for
commuters with disabilities, the elderly and parents with prams, for the stations identified below,

North Strathfield Station;

Kingswood Station;

Glenbrook Station;

Hazelbrook Station. and

rAny projects to be identified in the future and included under the Framework Agreement

Generally the scope of Works at each station includes the installation of lifts, stairs, canopies, and other station
features and facilities, and includes:

e design for architectural, civil, structural and all associated services;

¢ Installation of new passenger lift/s (17 person capacity) from interchange or concourse level to
existing island or side platforms;

¢ modifications to or new construction to concourse/footbridge, stairs, and platforms to facilitate
functional and safe access to new lift location, canopies and waiting areas, surface drainage
control, platform regrading, tactile ground surface indicators,

e station building upgrades including toilets and staff amenity fit outs, reallocation and fit out of
operational rooms;

e rail and non-rail services protection or relocations, power supply transformers and isolations
relevant to earthing and bonding;

¢ new and modified M&E installations including lift power supply and shaft ventilation, new and
altered lighting arrangement, PA and CCTV modifications. Relocation of some existing passenger
services also station way finding signage;

e works to external public domain interchanges to provide BCA and DDA compliant access and
operational improvements, bike storage, and bus, taxi, and car zones, waiting area shelters and
seating, and lighting; and

e Boundary fencing.
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8 RISK MANAGEMENT OVERVIEW

8.1 Risk Governance

Risk governance relates to project leaders and decision-makers establishing rules and procedures that define
the actions, delegate authorities, and risk management performance for the project. Risk governance
addresses the discipline that must be continually demonstrated when considering the factors that present both
risk and opportunity to the project.

The attributes of effective risk governance include providing:

» aclear definition of the expectations relating to risk management across all levels of the project;
= control and oversight of risk management activities within delegated responsibilities;

= authorisation to efficiently manage risk at the appropriate level, e.g. by the Project Team; and

»= a balance of risk management performance rights with appropriate reporting, supervisory and assurance
checks.

The facilitation of effective risk governance is supported by, but not limited to, the following:
» risk forums, such as risk workshops and risk update/ review sessions;
= risk management tools, including the Risk Register and risk management systems; and

= risk reports.

Project Specific Requirements

= Station Specific MCC — Exhibit B Works Brief — Interface Stakeholders
= Exhibit A TINSW Standard Requirements

9 QUALITATIVE RISK MANAGEMENT

Qualitative risk management is completed using DI-RM-PR004 Conducting a Risk Assessment, which is
consistent with AS/NZS ISO 31000:2009 Risk Management - Principles and Guidelines.

In line with recognised risk management guidance and principles, successful execution of the project requires
risk owners to consider and develop control and treatment plans that relate to the key risks faced. The
application of qualitative risk management improves the likelihood of achieving the project’'s objectives by
assisting the Project Team to:

= understand the risks associated with the delivery of the project;

= comply with laws, policies and regulations;

= be proactive in how risks and opportunities are addressed;

= be transparent in how risks and opportunities are identified and considered; and

= prioritise resources to activities that will best achieve the project’s objectives.

Qualitative risk management includes completing the following six key steps, as illustrated in the figure below:
= Step 1 — Risk Assessment Planning, including establishing the context and arranging risk workshops;
= Step 2 — Risk Identification;

= Step 3 — Risk Analysis, including assessing the nature of risk;
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= Step 4 — Risk Evaluation;
= Step 5 — Risk Treatment, including determining the activities to manage, control, and treat risk;

= Step 6 — Monitoring and Review, including the introduction of new risks throughout the duration of the
project.

Establish the Context

v
A
A4

Risk Assessment

y

Risk Identification >
Communication 'L Monitoring &
& Consultation Review

Y

«—» Risk Analysis <

:

- Risk Evaluation >

I
v

4—-{ Risk Treatment
| |

Figure 2: Qualitative Risk Management Steps

Communication and consultation is not a discrete step, but an ongoing, essential component of effective risk
management that ensures relevant stakeholders are informed and consulted, as required and when
completing the steps for qualitative risk management.

Project Specific Requirements

= A comprehensive and Site-specific property risk assessment in conjunction with the Contractor’s
construction personnel and in consultation with the Property Representative, shall be performed prior to
the commencement of early works (including preconstruction works).

= Additional risk assessments as required shall include the following:
a. Permanent and temporary worksite access requirements and timing;
access to or across adjoining properties and timing;
crane swings, air rights and impacts on neighbouring properties or the Rail Corridor;
access to Services;

any future subdivision, easements, other title interests or divestment requirements;

-~ 0o o o T

any future commercial impacts of resultant works;

g. Site investigation and contamination;

h. type Approval and procurement of major equipment; and

i. community, interface contractors, possession and outage planning.

= Targeted risk assessments will be completed for possessions, outages and commissioning works as part
of the planning process
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9.1 Step 1 - Risk Assessment Planning
9.1.1 Establishing the Context

At a minimum, risk assessments are completed:

» at the start of each phase of the project, i.e. Handover & Initiation, Planning, Start-Up, Execution, and
Close-Out; or

= following the completion of key project milestones or scope items, i.e. at points where the project risk
profile changes.

Risk assessments are required at the project and/ or work package level depending on the project’s size,
scope and complexity, as determined by the Project Manager.

In planning for a risk assessment, it is important to understand the circumstances surrounding the risk
assessment, the objectives of the risk assessment, and the context in which the risk assessment is being
undertaken. This includes establishing the:

» nature of the topic to be assessed, e.g. whole project, work package or activity;

= scope of the risk assessment, i.e. any risks the Project Team can plan for and manage or treat to
influence the project’s objectives, taking into consideration that the scope may be influenced by the
project elements to be included or excluded for that particular risk assessment (e.g. work package
elements);

= objectives of the assessment, i.e. confirm the internal and external drivers and what is to be achieved
from the risk assessment;

= risk methodology to be applied; and

» stakeholders for the risk assessment, including participants/ contributors and all related parties.

As per DI-RM-PR004 Conducting a Risk Assessment, the Risk Management Workbook provides guidance
on the aspects to be considered when establishing the context of the risk assessment, and generates the
applicable Project Risk Register for the project’s category.

Project Specific Requirements

The concept design Project Specific Risk Register for each of the station sites, which is to be starting risk
register for the detailed design will be developed following the CHAIR Workshop for each specific station site
and can be found as a part of the design deliverable documentation (See Engineering Management Plan for
further Details).

9.1.2 Risk Workshops

Risk assessments are performed in a workshop arrangement with a qualified and competent facilitator, such
as the Project Manager, Project Commercial & Risk Manager, or external party. Risk workshops are designed
to gain vital information and differing points of view from a suitable and diverse audience of the potential risks
and opportunities to the project’'s objectives. Risk workshops encourage brainstorming, including open
dialogue and discussion, and provide a more holistic view to risk management, by providing participants with
a view of risks within project functions other than their own.

A typical agenda for a risk workshop includes:

» background and context to the risk assessment;

» adescription of the risk assessment methodology to be followed;

= risk identification, including determining causal factors for each risk;

» qualitative risk assessment, including identification of controls, and an assessment of the residual risk

rating; and
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= establishment of risk treatment plans.

Risk treatment plans are typically established in a separate workshop to focus on high-rated risks, or by risk
owners outside of the risk workshop.

Project Specific Requirements

» Risk workshops will be held in the project MCC Offer phase to define risk registers (Including commercial,
design, program, and safety risks);

» Risk registers will be reviewed on a monthly basis;

= Targeted risk assessments will be completed for each possession, outage and commissioning event.

9.2 Step 2 - Risk Identification

Risks are identified by exploring what events or uncertainties could impact the project’s objectives, within the
boundaries identified for the risk assessment. This includes events or uncertainties that have a positive or
negative effect on objectives, i.e. opportunities and risks/ threats.

The first risk assessment for the project is completed by identifying risks from a ‘blank sheet of paper’. Where
previous risk assessments have been completed for the project, e.g. Front End Engineering Design (FEED),
Front End Loading (FEL), or Detailed Feasibility Study (DFS) risk assessments, and the project risk profile
hasn’t changed substantially, the Project Team leverages off the previous risk assessments, including:

» identifying which risks are to be closed and which risks are to be maintained on the Project Risk Register;
and

» revisiting the risks to be maintained on the Project Risk Register and updating them to reflect the current
project phase, knowledge of the knowledge (e.g. expert judgement), or risk status.

If the project risk profile has changed substantially (e.g. major scope change or revised delivery model), the
nature of the risk assessment has altered (e.g. from bid to execution), or the Project Team has materially
changed, the risk assessment is re-completed from a ‘blank sheet of paper’. Previous risk assessments are
then be used as a review or check against the outputs of the risk assessment.

It is important to describe risks in a manner that identifies the source of uncertainty and the main effect on the
achievement of the stated objectives. Examples of good risk and poor risk descriptions are included in the
following table.
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Example | Risk Description

Type

Design and approval | = Scope of design requirements is = Delays to construction.
process results in more than what was assumed in the
delays to design bid.

completion.

= Re-work and re-visit
results in cost over-runs.
= Cost optimisation process results in

design rejection and re-work. " Design cost forecast over-

runs/ under-recovery of
= No approved design plan and design costs.
process in place.

Under-recovery of = Onerous contract - time bars are = Margin erosion.
variations anc_j delay short. = Disputes with the Client.
costs results in

Good margin erosion. * Lack of understanding of rights and
obligations.

= Process of getting information from
field is difficult.

Untimely delivery of = Material that Downer is installing is = Delays to milestone
client supplied delivered late or out of sequence. dates.
materials results in

. . = Mismanagement of free issued = Disruption to direct labour
delays and disruption . . :
materials or services delays and PF issues.
to Downer. .
construction.
= Cost over-runs.
= Liquidated damages
White collar. Obtaining all the required white collar Cost overrun.
resources for site.
Client claim for injury | Injury or death. Client claim for injury or
Poor or death. death.
EBA. Allow for greenfield agreement. Uncompetitive if competitors
do not allow for a greenfield
agreement.

The Key Risk Elements in DI-RM-PR003 Project Risk Management are considered when identifying risks in
the risk workshop.

Project Specific Requirements

= Nil

9.3 Step 3 - Risk Analysis

Risk analysis involves consideration of:

= possible causes and scenarios that may trigger the risk;

= possible impacts (positive and negative), including the knock-on consequences or main effect of that
particular risk e.g. cascading and cumulative effects; and

= the effectiveness of risk controls.
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Understanding the causes and impacts of risks is vital for understanding the effectiveness of current controls,
as well as developing appropriate risk treatment plans or responses.

Rating the Risk Control Effectiveness (RCE)

Risk control effectiveness requires that existing controls are identified, discussed, documented, and rated for
overall effectiveness at modifying the risk or opportunity. Risk controls do one of the following:

= minimise the likelihood of occurrence by managing sources/ causes of risk (negative risks);

* mitigate potential impacts by implementing a layered system of alerts, automatic responses, and
treatment plans to control potential consequences (negative risks); or

* maximise the likelihood of an opportunity being realised or its impact by taking proactive action to create
and exploit opportunities.

Control strategies and processes may be related to any of the following:
= Substitution of a process, use of materials, or method of work;
» Engineering solutions or reallocation of risk;

= Specific policies, plans, systems, and procedures that detail day to day checks, verification of outcomes,
and mandatory requirements such as sign-off protocols/ approvals, process and documentation content,
templates and tools;

» Training and capability development;

» Management reviews/ activities that monitor or assess performance or compliance;
= Verification by third parties;

= Contractual or commercial agreements with external parties;

= Allowance of cost or time to accommodate the uncertainties effect.

Controls measures are documented in the Project Risk Register and revisited when considering additional
measures to improve the control environment.

The ratings for RCE are defined in DI-RM-PR004 Conducting a Risk Assessment.

Project Specific Requirements

= Nil

9.4 Step 4 - Risk Evaluation

Analysis of risks and opportunities requires a methodical assessment process. The assessment process
incorporates the analysis and evaluation of the event and evaluates these in terms of the:

= extent of the potential impact or consequence should the risk or opportunity factor eventuate;
= likelihood of the risk event occurring within the event or risk assessment’s timeframe; and
= risk level according to the likelihood and consequence scales.

Rating the Consequence of the Risk

Consequence can be recorded as:
» financial value when a quantitative assessment is applied; or
= nominal rating when a qualitative assessment is applied.

The Downer Project Consequence Rating Table in DI-RM-PR004 Conducting a Risk Assessment is used to
consistently rate the severity of a consequence to the project. Financial and schedule impacts are tailored by
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applying the relevant percentages from the Downer Project Consequence Rating Table to the total project
cost and duration respectively. Other qualitative measures are applicable to the project.

The following occurs when determining the consequence rating:

= the residual risk impact is evaluated by considering how existing controls and the RCE limit the potential
impacts if the risk occurs, i.e. no measure is required for “risk without controls” or the “inherent risk”;

= the most likely impact of the risk (given the information known) is identified, i.e. typically a range of
potential impacts exist for each risk, ranging from minor to catastrophic, and for a qualitative assessment,
only the most likely or typical impact is considered;

= the impact descriptors in the Downer Project Consequence Rating Table are used to align the impacts to
the consequence categories; and

= where more than one consequence category exists, the highest rated category is chosen as the
consequence rating.

Likelihood of Occurrence

The likelihood of a risk event occurring is assessed by those participating in the workshop, and is evaluated:
= in alignment with the stated consequences of the risk, i.e. the most likely consequence; and

= by considering existing controls and their effectiveness, i.e. RCE.

When establishing an estimate of probability, participants ask the following questions:

= When was the last time this risk occurred with the stated consequence?

= Did the risk occur within Downer? Which country and industry did the risk occur?

= Is Downer exposed to similar circumstances?

= Has Downer done anything to limit the risk from occurring given the above knowledge?

= On what basis has the likelihood rating been determined? Is this justifiable?

Likelihood can be recorded as either a percentage or a rating. When a qualitative approach is applied, the
Likelihood of Occurrence Rating Table in DI-RM-PR004 Conducting a Risk Assessment is used.

Residual Risk Rating

Once evaluated and verified, the stated causes/triggers and consequences of a risk, and the magnitude of
residual risk shall be rated. Residual risk is a direct correlation of the likelihood and consequence ratings and
is graded using the Residual Risk Matrix in DI-RM-PR004 Conducting a Risk Assessment.

Residual Risk Exposure

The residual risk exposure rating quantifies the total plausible financial cost to the project should the risk
occur. The residual risk exposure is not evaluated for those risks that don’t have a financial exposure, e.g.
some reputational risks.

Current controls and their effect on the likelihood or consequence are considered when establishing the
residual risk exposure.

Residual risk exposure provides a way of evaluating the risk/ reward balance of the current controls and
potential treatments, i.e. does the cost of implementing the risk treatment plans provide sufficient benefit given
the residual risk exposure?

Project Specific Requirements

The risk evaluation shall identify, manage and record risks/contingent liabilities, stakeholders, impacted
adjoining land and assets.
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9.5 Step 5 — Risk Treatment

It is typically unlikely that risks are eliminated entirely. Therefore effective risk management is fundamentally
about reducing the exposure to risks to as low as reasonably practical and within tolerance levels. This is
achieved through treatment plans that involve:

= continuous review of existing controls and their effectiveness; and

= development and implementation of treatment actions to further treat the risk over and above the existing
control measures. This includes any actions identified to improve weaknesses within control measures.
Once treatment actions are complete, they become control measures.

The need for additional treatment actions is highest for those risks where the RCE can be improved (i.e. is not
“effective”) or where the residual risk rating is at an unacceptable level.

9.5.1 Risk Treatment Options

There are four broad categories for treating risks, as per the following table, which are applied either in
isolation or in conjunction with each other. The treatment plan should consider indirect and direct costs to
implement the treatment plan and the potential benefits, to ensure the full impacts of implementing the
treatment plan are understood and that an appropriate balance between risk and reward is achieved.

Option ‘ Description

Reduce Reduce the likelihood of the risk occurring and/ or its impact.

Transfer Transfer the risk to a third party that is typically best placed to effectively control the risk.

Avoiding the activity that leads to the risk event, e.g. choosing not to proceed with a particular

Avoid course of action or scope item, or qualifying terms and conditions.

Retain the risk where:

= the residual risk fits within a tolerable level and it has effective controls in place to monitor
Retain and manage the risk likelihood and/ or impact; or

= in extreme circumstances, there is an intolerable risk exposure where the project has
implemented effective controls but has no other risk treatment option available.

Project Specific Requirements

The risk treatment shall manage and mitigate those risks directly related to the potential damage of property
as a consequence of the Works;

9.5.2 Develop Risk Treatment Plans

The Project Commercial & Risk Manager is responsible for developing and monitoring risk treatment plans
with the applicable Risk Owner(s). All risk treatment plans include a:

= list of specific, discrete, and achievable risk treatment actions (e.g. “establish a process of management
reviews” not ‘management reviews”);

= nominated owner for the Risk Treatment Plan (typically the Risk Owner);
= nominated person responsible for implementing each discrete task; and

= target date for the completion of each task as well as the overall Risk Treatment Plan, against which
progress is measured.

Document Library Number: TAP-DOWIPD-PLN-RM-0001 Page 18 of 34
Downer Internal Use Only Version: 2
© Downer 2017. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 136




E19/1595 AS-2-104-PR-0007

. .“ 9
= W Transport Risk Management

Downer NSW | for NSW Plan

MCC - Transport Access Program — Easy Access Station Upgrades
Document Number: TAP-DOWIPD-PLN-RM-0001

Due dates for treatment tasks are secured during the review/ workshop and fit within the scope of the risk
assessment. Ongoing dates are not preferred and indicate that an effective treatment plan has not been
described. If a date is revised, a reason for the revision and approval is provided.

Project Specific Requirements

= Nil

9.5.3 Escalation

Risks are escalated according to their residual risk rating and RCE, which determines the requirements for
sign-off, further action and monitoring.

The Project Level Risk Priority Table (Project Monitoring) in DI-RM-PR004 Conducting a Risk Assessment
details Downer’s project monitoring requirements, which align with DA-FN-PR008 Delegated Authorities
Procedure.

Project Specific Requirements

» Risks deemed ‘extreme’ or ‘high’ within the risk register shall be reported to the Principal

9.6 Step 6 — Monitoring & Review
9.6.1 Risk Monitoring

The ongoing and continual monitoring of risk exposures, including the effectiveness of the controls in place to
positively manage the risk exposures, is an important component of qualitative risk management and provides
the opportunity to test and refine the control activities as circumstances change.

The Project Risk Register is the main tool used to capture and report risk information, as per DI-RM-PR003
Project Risk Management. The Project Risk Register is the central repository for all risk information.

As part of risk monitoring, the Project Risk Register, including risk treatment plans and tasks, is updated on a
monthly basis (as a minimum). Individual risks with a high residual risk rating (e.g. Category A or B), or which
are due to materialise or pass, are updated on a more frequent basis, at the discretion of the applicable
Delegated Authority listed in the Project Level Risk Priority Table (Project Monitoring) in DI-RM-PR004
Conducting a Risk Assessment.

The Project Commercial Manager is responsible for facilitating and assisting with qualitative risk management,
including overseeing the monitoring regime, which is primarily performed through regular (e.g. monthly)
meetings with risk owners. Monitoring of risks involves:

= updating progress of risk treatment actions within risk treatment plans, including reviews of onsite
activities (where considered appropriate) to validate actions reported, and reforecasting completion dates
for activities, if applicable;

= monitoring the effectiveness of risk treatment actions by exploring whether actions that have been
performed are influencing the likelihood and/ or consequence of the risk event occurring;

= reviewing the risk status, including:
= ongoing challenge of assumptions and existing practices;

= considering whether changes to the internal or external environment have altered the likelihood and/
or consequence of a risk occurring and the identification of new causes to a risk; and

= using the results of risk reviews and safe design reviews where the risk outcome has a material impact
on the delivery of the project;
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= retiring risk events that have been effectively mitigated or passed, which requires approval by the
applicable Delegated Authority listed in the Project Level Risk Priority Table (Project Monitoring) in DI-
RM-PR004 Conducting a Risk Assessment; and

» identifying new or emerging risks by engaging the Project Team to understand:
= how the project risk profile has changed;
= any issues or concerns; and
= the next phase of the project.

The Project Commercial & Risk Manager is responsible for risk monitoring, maintaining the Project Risk
Register, and developing risk reports, but not for the performance of risk treatment actions. The Risk Owner is
responsible for ensuring these actions are performed.

Project Specific Requirements

= The Project Risk Register shall be available to the Principal upon request.

» Details of key risks are to be included in the monthly report to the principal.

9.6.2 Risk Reporting

Monthly risk reports are prepared by the Project Commercial & Risk Manager and identify or comment on:
= the project risk profile and key risks within the profile;

= movements or trends in the project risk profile, including risks that have been retired (i.e. effectively
mitigated or passed), risks that have changed in ratings and/ or new risks;

» the completion and efficiency of risk management actions contained within risk treatment plans; and

= other relevant matters relating to risk management that may arise throughout the duration of the project.

Project Specific Requirements

= Electronic copies of the Risk Register may be submitted in lieu of paper copies;

= Reports are to be provided each month that provide an overview of the full risk register (e.g. number of
risks by category and rating, number of new risks identified and risks closed out during the previous
month);

= Reports are to provide the status of; the associated controls and tasks, performance, results of risk audits
and residual risk assessments.

9.6.3 Endorsing the Risk Registers

The Project Manager endorses the Project Risk Register following the initial risk assessment and upon the
completion of each monthly update. The Project Board endorses risks categorised as A and B as per the
Project Level Risk Priority Table (Project Monitoring) in DI-RM-PR004 Conducting a Risk Assessment.

Project Specific Requirements

» Details of the status, implementation, operation and effectiveness of the Risk Management Plan shall be
reported for risks deemed ‘extreme’ or ‘high’ within the risk register.
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9.7 Communication & Consultation

Communication and consultation includes:

= communicating the Project Risk Register with the Project Team, Client, suppliers and subcontractors, as
applicable

= conducting regular risk forums and meetings, including monthly risk update meetings and workshops; and

= communicating with local communities and other affected stakeholders on key risk management activities.

Project Specific Requirements

= Risk considerations shall include: adjoining properties, approvals and community issues (including media,
commuters, residents and councils.)

= Risks identified by the principal for inclusion in the risk register shall be assessed as per the requirements
of Qualitative Risk Management.

= Project risk workshops will be held throughout the project with a range of stakeholders including TINSW,
ST, suppliers and other external stakeholders as required.

9.8 Risk Management throughout the Project Phases

Qualitative risk management remains the same throughout all phases of the project however the focus of risk
management activity differs to some extent within each phase. Key elements of the process by project phase
are outlined in the following table. Refer to DI-RM-PR003 Project Risk Management for more information.

The project risk profile is assessed at the commencement of each project phase.

Project Phase Activities & Key Focus

= Review of opportunity and bid risk assessments at the handover meeting involving the
Project Board, and bid and project teams.

Handover & = As part of the Project Delivery Plan, the Project Manager completes an initial review of
Initiation the opportunity and bid risk assessment reports in order to re-assess risks and their
ratings, identify new risks, develop treatment plans for Category A and B risks, and
assess contingency allowances.

= Completing risk assessments and establishing risk treatment plans from a “clean sheet
of paper” (with the Opportunity and Bid Risk Assessment used as a cross-check).

= Setting up appropriate project specific risk governance procedures and project roles

Plannin o
9 and responsibilities.
= If required, completing a cost risk analysis to calculate contingency as per section 70
Quantitative Risk Analysis & Contingency.
Start-Up Allocating risks and contingency to budgets and schedules.
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Project Phase Activities & Key Focus

= Managing project risks and treatment plans, including monthly reviews, updates, and
reporting.

= Assessing the adequacy of the approved and remaining contingency against the risk
Execution profile and estimate to complete which may involve completing a basic cost analysis or
cost risk analysis as per section 70 Quantitative Risk Analysis & Contingency.

= Retiring risks as they are passed or treated.

= Signing risk assessments to be included in monthly reports.

= Ensuring that risk treatment plans have been fully implemented, where relevant, and
closing-out of project risks.

= Identifying residual or remaining risks which may materialise after Practical Completion

el out and allocating resources to manage and monitor the risks.
ose-Ou
= As applicable, transferring the Project Risk Register, including any residual or

remaining risks and controls (e.g. any noted operational risks), to the Client.

= Retaining risk information, including mitigation strategies, and communicating/ sharing
lessons learned for future projects or other applicable projects within Downer.

Project Specific Requirements

= Additional considerations shall include: safety in design (HAZID & HAZOP), construction, operation and
maintenance.

9.9 Specific Risk Assessments

Issues arise throughout the duration of the project that require a specific risk assessment to gain a deeper
understanding and establish the most effective course of action.

Specific risk assessments required for the engineering and design phase of the project are detailed in the
project’s Engineering Management Plan and more specifically in DI-PM-GU026 Safe Design Guide.

Specific risk assessment required for site activities are detailed in the both the project's Safety Management
Plan and Construction Environmental Management Plan, and more specifically in DA-ZH-PR028 Zero Harm
Risk Management .

Key risks identified in specific assessments that will have a material effect on the project’'s objectives are
elevated to the Project Risk Register.

Project Specific Requirements

= Additional considerations shall include: asset operability, durability, reliability, availability and
maintenance.

= A program including the specific risks to be managed during the Track Possessions, outages and
commissioning events will be developed in accordance with the requirements of TSR P and the project

Deed.
Document Library Number: TAP-DOWIPD-PLN-RM-0001 Page 22 of 34
Downer Internal Use Only Version: 2
© Downer 2017. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 140



E19/1595 AS-2-104-PR-0007

. .“ (4
= Transport Risk Management

Downer NSW | for NSW Plan

MCC - Transport Access Program — Easy Access Station Upgrades
Document Number: TAP-DOWIPD-PLN-RM-0001

9.10 Risk Assessment Considerations

The items in the following table are considered when completing the steps for qualitative risk management.

Item Considerations
1. Has the context of the assessment been established and agreed with project leaders
and relevant authorized business managers?
Are external parties/ stakeholders that can influence the project’s success identified?
Has input been sought on risks facing the project, function, or work package from:
= a sufficiently broad group of project team members, internal/ external stakeholders,
and subject matter experts; and
= an appropriate variety of information sources?
Have risks been analysed by their type and across all elements (as appropriate)?
Have risks and opportunities been described sufficiently, i.e. explaining an uncertainty
Risk and its impact on a project objective?
Identification & | 6. Have risks been allocated to appropriate individuals according to their title, role, or
Qualitative function?
Assessment
Have existing controls and their effectiveness on mitigating the risk been identified?
Have the individual risks been assessed for likelihood and consequence with
consideration of existing controls and their effectiveness?
9. Is there a manageable and prioritised set of risks, and are they grouped together or
consolidated (where possible)?
10. Where applicable, has a more detailed quantitative risk assessment been completed,
considering likelihood and a range of impacts?
11. Is there a process to escalate material risks, and has this been followed?
12. Does the overall project risk profile make sense intuitively, when viewed holistically and
relatively?
1. Are the risk response measures commensurate with the risk level and do they provide
value-for-money?
2. Are accountabilities for the management and monitoring of the risk/ opportunity
identified?
Have timelines been set against risk treatment actions?
Where management actions have not been directed to an identified risk or opportunity,
Risk should they be established (considering the risk rating and the RCE)?
Management & Are plans/ measures/ metrics in place to monitor risks?
Treatment Have risk and control monitoring activities been integrated with existing project
activities?
7. Has the project identified who will be responsible for providing risk and control
information to facilitate required reporting, i.e. a Project Commercial & Risk Manager?
Are risk reporting requirements understood and resources appropriately allocated?
Is there stakeholder support for the activities outlined in the risk treatment and control
plan, and sign-off/ approval of the plan?
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Project Specific Requirements

= Nil

10 QUANTITATIVE RISK ANALYSIS & CONTINGENCY
10.1 Quantitative Risk Analysis

As per DI-RM-PR002 Opportunity and Bid Risk Management, risk quantification first occurs during the bid
phase to establish project contingency amounts using the following methods, as applicable:

= Basic cost analysis, as per section 10.2 Basic Cost Analysis;

= Cost risk analysis through applying the Monte Carlo technique to the estimate, as per section 70.3 Cost
Risk Analysis; and/ or

= Schedule risk analysis through the applying Monte Carlo technique to the Project Schedule, as per
section 10.4 Schedule Risk Analysis.

Analysis of uncertainty in the project’s estimated costs and schedule includes:

= inherent uncertainty in the project cost estimate and estimated project schedule durations;
= inherent uncertainty in project execution costs and durations; and

» discrete risks that may impact the project’s costs or schedule.

A Monte Carlo risk analysis is completed for cost and schedule at the start of each project phase and is
updated on a regular basis (e.g. monthly).

The key benefits of completing a quantitative cost and schedule risk analysis is to:
= improve forecasting of the final project costs and completion dates;

= improve the accuracy of forecasts by evaluating contingency needs for remaining works and remaining
durations;

= assist in the early identification of issues/ possible overruns;
= provide additional rigour in the evaluation of risk mitigation or treatment strategies, i.e. cost-benefit;
= inform decisions regarding the release of contingency to margin; and

= aid the prioritisation of project management activities by better identifying those factors most likely to
influence project outcomes, which may not be apparent from performing single point qualitative
assessments.

Where Monte Carlo analysis is not performed, basic cost analysis is completed and updated throughout the
duration of the project.

Project Specific Requirements

= Nil

10.2 Basic Cost Analysis

The basic cost analysis uses the Quantified Project Risk Register in the Risk Management Workbook, which
includes the columns in the following table that are additional to the Project Risk Register.

Column Purpose/ Description
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Column Purpose/ Description

Most Likely Cost Impact The residual risk value as per the qualitative risk assessment.
Worst Cost Impact If the risk occurred, the worst/ highest cost impact that could be expected.
Best Cost Impact If the risk occurred, the best/ lowest cost impact that could be expected.
Basis of Estimate An explanation of the residual risk value.
Likelihood (that the risk A single percentage value from within the likelihood range established during the
will occur) qualitative risk assessment.
(Fiprl:ent Assessment of The likelihood multiplied by the most likely cost impact.
is

The basic cost analysis is completed as part of the risk assessments or workshops conducted as per section
9 Qualitative Risk Management. The basic cost analysis is facilitated by an experienced facilitator such as the
Project Manager, Project Commercial & Risk Manager, or an external party. The same personnel involved in
qualitative risk management are involved in basic cost analysis, along with project controls and estimating
representatives.

The current assessment of risk is the total exposure for risk items and is compared against the remaining
project contingency amount. Refer to section 710.5 Contingency & Estimate to Complete for further
information.

Project Specific Requirements

= The risk register shall consider cost control.

10.3 Cost Risk Analysis

Cost risk analysis involves applying Monte Carlo analysis to the project estimate to complete (ETC). Monte
Carlo is an analytical technique in which single point inputs (e.g. estimate values) are substituted for a range
of outcomes (e.g. uncertainties) which are expressed as distributions. Monte Carlo analysis runs a large
number of simulations that applies random sampling of each defined distribution to provide probabilistic
outcomes for the project outcomes. For project costs, Monte Carlo analysis provides a view of the likelihood of
achieving the project’s budget, as well as a range of probabilistic outcomes above and below the project’s
budget.

Cost risk analysis is completed to assist in determining the required remaining contingency amount, and
involves establishing ranges of uncertainty/ variation against all items in the project ETC, as well as the
inclusion of discrete risk items which may impact on project cost outcomes.

Each MCC Offer will include a detailed risk register identifying issues and risks encountered and concerns
raised by stakeholders in developing the MCC Offer, and showing how each risk or issue has been
satisfactorily considered and addressed or will be addressed during the balance of the Works. The P50 output
from this register will be included in the Target Budget Estimate (TBE).

Uncertainty or variation for specific cost, schedule or risk items involves establishing possible outcomes, as
per the following table and figure.
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Possible Outcome Description

Positive outcome that 1 in 10 projects would achieve, i.e. 10% confident the
project can be delivered to the amount or less.

Optimistic case (P10)

The expected outcome, as likely to be above the value as below, i.e. 50% the
project can be delivered to the amount or less. This is the nominated value that
will be determined from the project specific risk register and adopted for all MCC
offers as part of the TBE.

Likely (P50)

Adverse outcome that 1 in 10 projects would face, i.e. 90% confident the project

Pessimistic case (P90) can be delivered to the amount or less.

Frequency

| |
Optimistic (P10) Likely (P50) Pessimistic (P90) sor%

Figure 3: Risk Distribution

Typical areas of uncertainty or variance include:

= material, plant, and equipment rates and quantities;

= |abour productivity;

= schedule (refer to section 10.4 Schedule Risk Analysis for further information);
= project management and site supervision resource levels and rates;

=  subcontracts;

= discrete risk items, i.e. individual risks from the Project Risk Register; and
= travel, induction/ training, accommodation rates, and quantities.
Downer’s cost risk analysis methodology is to establish:

= the key drivers within ETC items at a summary level; and

= 3 point ranges for the key drivers as per Figure 3 — Risk Distribution.

For example, a forecast cost for materials will have separate drivers for the quantity of material required and
rates ($). The evaluated risk ranges for these drivers will be applied to the ETC within the Monte Carlo model.
Some key drivers, e.g. labour productivity and schedule, will impact multiple ETC items, including direct and
indirect costs.

Establishing uncertainty and variance values is undertaken through a workshop facilitated by an experienced
facilitator such as the Project Manager, Project Commercial & Risk Manager, or an external party. The same
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personnel involved in qualitative risk management are involved in cost risk analysis, along with project
controls and estimating representatives.

Cost risk analysis is completed using Palisade’s @ Risk for Excel, as per DI-RM-PR002 Opportunity and Bid
Risk Management. The updated cost risk analysis is used to compare remaining contingency in the budget
against forecast requirements from the analysis.

Project Specific Requirements

= Nil

10.4 Schedule Risk Analysis

Schedule risk analysis is performed at the discretion of the Project Manager, as per DI-RM-PR002
Opportunity and Bid Risk Management. Schedule risk analysis is completed on either the complete project
schedule or a summary schedule. If applied to a summary schedule, the summary schedule is prepared by
the Planner/ Scheduler and:

* includes all of the work scope to be completed;

= s a fully logically linked critical path method (CPM) schedule that reflects the sequence of works;

» includes the major activities carrying schedule risk, e.g. procurement of long lead items or specialist plant
= includes critical and near critical paths; and

= isolates key project milestones and contractual dates.

Schedule risk analysis is essentially the same as cost risk analysis process in that 3 point estimates are still
obtained through workshops for line items and discrete risk events and a Monte Carlo analysis is completed to
model the variability. The difference between schedule risk analysis and cost risk analysis is that the Monte
Carlo analysis is completed on the project schedule and the uncertainty ranges are applied to activities rather
than cost line items. The schedule risk analysis is completed using Acumen Risk.

The schedule risk analysis output is used:

= in the cost risk analysis to determine the prolongation effect on estimated costs as well as to understand
exposure to liquidated damages; and

» to compare the likelihood of achieving key project milestones against reported forecast completion dates.

Project Specific Requirements

= The risk register shall consider the following:
o Construction Program and Key Timing Constraints consideration;
o Construction Access consideration;
o Constructability considerations;
o Interface considerations and interface contractors;
o Type approval;
o Community interface;

o Possessions, outages, commissioning events.
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10.5 Contingency & Estimate to Complete (ETC)

The Project Manager reviews the outputs of the risk quantification analyses, i.e. cost risk analysis and
schedule risk analysis, for remaining project scope or work against remaining contingency, the ETC, and
forecast completion dates. Key principles considered include:

» Risk Burn-down, i.e. the reduction of risk exposure throughout the duration of the project; and

» Risk Draw-down, i.e. the draw-down of the contingency as a result of a risk, or a release to margin as the
risk burn-down occurs.

If there is discrepancy between the risk quantification outputs and forecast cost and schedule values, the
Project Manager takes corrective action, such as implementing appropriate risk mitigation strategies or
escalating to the Project Board.

Project Specific Requirements

= Additional considerations shall include: Design, technical, quality, environmental, and safety issues
associated with delivery.
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ANNEX A - PROJECT ROLES & RESPONSIBILITIES

The Project Director works with the relevant functional managers and human resources personnel to ensure
adequate resources are in place for the project, as per the project’'s Workplace Relations Management Plan.

The Project Director ensures that the specific roles, inter-relationships, and lines of reporting for the project
are defined in the project’s organisational structure, and may assign:

* anindividual to a specific role;
= the accountabilities for the specific role to themselves; or
= the accountabilities for the specific role to other project team members.

Refer to the PMP for further information.

CEO/ COO/ EGM Responsibilities

Responsibilities
» Defining the project risk profile, including objectives and commitment to risk management.

» Establishing and maintaining a risk management function, including tools and procedures to support the
project.

» Delegating sign-off for risks as per the Project Level Risk Priority Table (Project Monitoring) to the Project
Board.

Project Board Responsibilities

Responsibilities
» Ensuring alignment of project risk management procedures with Downer’s policy.

= Endorsing the Project Risk Register following risk assessments at the commencement of each project
phase.

» Addressing (including review and approval) any risks and risk mitigation plans with the potential to have
major implications to the success of the project, i.e. delegated sign-off for risks as per the Project Level
Risk Priority Table (Project Monitoring).

= Reporting to key stakeholders or other forums on risk status and issues, including escalation of risks as
per Group requirements, as required.

Project Director Responsibilities

Responsibilities

» Reporting and escalating risks to the Project Board in line with the delegated sign-off for risks, as per the
Project Level Risk Priority Table (Project Monitoring).

» Reviewing and approving risk ratings and treatment plans in line with the delegated sign-off for risks as
per the Project Level Risk Priority Table (Project Monitoring).

= Reviewing and approving monthly risk reports.

» Facilitating risk assessment workshops (or delegating to the Project Commercial & Risk Manager or
external party, as applicable)

Project Manager Responsibilities

Responsibilities
= Managing the overall project risk management.
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Implementing the approved Risk Management Plan and ensuring the currency of the risks and treatment
plans in the Project Risk Register is maintained.

Regularly checking project risks for changes to the project’s contractual, budgetary, and/ or physical
situation.

Reviewing and approving risk ratings and treatment plans in line with the delegated sign-off for risks as
per the Project Level Risk Priority Table (Project Monitoring).

Reporting and escalating risks to the Project Director in line with the delegated sign-off for risks, as per
the Project Level Risk Priority Table (Project Monitoring).

Project Commercial Manager Responsibilities
Responsibilities

Maintaining the Risk Management Plan, Project Risk Register and risk treatment plans.

Monitoring and reporting of the project risk profile, including but not limited to, risk status, trends, and
changes.

Monitoring and reporting of risk treatment plans, including status of actions and efficiency of risk treatment
plans.

Providing training and guidance to personnel on risk management principles and processes.

Assisting and guiding the Project Team to identify, analyse, evaluate, and treat risks, including developing
risk treatment plans.

Monitoring the status and performance of the project risk management and developing monthly risk
reports.

Regularly checking that risks reflect the project's contractual, budgetary, and physical situation.
Escalating risks to the Project Manager and/ or Project Board, as required.

Preparing residual risk and mitigation plans for handover to the Client at project close-out.

Maintaining compliance with Downer’s risk management procedures.

Coordinating and/ or facilitating risk assessment workshops, as required.

Assessing adequacy of the approved and remaining contingency against the project risk profile and ETC.
Modelling of cost and/ or schedule risk analysis by applying Monte Carlo techniques.

Representing the risk function at project forums, as required.

Risk Owner Responsibilities
Responsibilities

Continuously identifying potential risks and opportunities.

With assistance from the Project Commercial & Risk Manager, assessing, evaluating, and agreeing on
treatment actions to address risks in commercially sensible ways.

With approval from the Project Manager, assigning resources to manage, review, and report on risks.
Developing appropriate metrics to monitor progress.
With assistance from the Project Commercial Manager, reviewing project risks at appropriate intervals.

Assisting the Project Commercial Manager to prepare and maintain the Project Risk Register, risk
treatment plans, and risk status reports.

Working with personnel from other functional teams to address complex risks that cross functional
boundaries.
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= Communicating and (where necessary) escalating risks.

Project Team Responsibilities

Responsibilities
=  Complying with the project’'s Risk Management Plan and Downer’s policies and procedures.

= Communicating honestly and quickly on risks impacting the project and incidents or control breakdowns,
i.e. adopting a ‘no surprises’ approach.

= Monitoring risks within their sphere of influence and ensuring they are managed appropriately.
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ANNEX B - PROJECT RISK REGISTER

A register has been developed to capture the project risk for each Managing Contractor Contract (MCC) Offer related to each individual station. See the specific MCC for the relevant Project Commercial Risk Register.
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PROJECT RISK REGISTER KEY ELEMENTS

Key Risk Elements

The Table below is a guide to the type of elements that shall be considered in all assessments. This list is not exhaustive but
undertakes to set a minimum consideration.

Key Element

Risks and Opportunities that can be included.

Zero Harm

- Consider severe or systemic safety risks that are escalated from the Design HAZOPS HAZAN,
HAZOPS, CHAZOP, CHAIR and other OHS risk assessments and how these could affect the
achievement of Downer’s project objectives.

- Include analysis of safety in design, safety in constructability, site safety, environmental
impact, sustainability.

Stakeholder

- Consider how Downer’s interaction and relationships with key stakeholders can affect the
achievement of Downer’s project objectives. Thought needs to be given to those stakeholders’
objectives as this can affect their behaviour.

- Include analysis of end customer relationships, direct client relationships, information
provided, project feasibility, community groups, regulators (OHS - Quality), unions and other
external bodies.

Commercial

- Consider the commercial conditions that are prescribed for the works (Contract) and those that
subcontractors and suppliers may require and the effect that these conditions may have on the
achievement of Downer’s project objectives.

- Include analysis of contract conditions (head contract, sub contract, supplier agreements),
legal and regulatory requirements, insurance and service delivery.

Financial

- Consider the financial requirements of the project and contract and how they could affect the
achievement of Downer’s project objectives.

- Include analysis of payment schedules, cash flow requirements, administration of the
accounts, bonds and insurance requirements, inflation (rise and fall), foreign exchange,
estimate accuracy.

Construction

- Consider the construction activities that are planned, what uncertainty is apparent in those plans
and how that could affect the achievement of Downer’s project objectives.

- Include analysis of constructability of design, productivity expectations, program or
schedule, scope of works, technical elements, weather, site conditions.

People - Consider the Human Resources requirements of the project, the current uncertainty in any given
resource and how this could affect the achievement of Downer’s project objectives.
- Include analysis of resource availability, quality and skills of resources, project
organisational structures, industrial relations, pay/salary and conditions, accommodation,
training and induction.

Technical
- Consider the technical/technology requirements of the project, the uncertainty these requirements
pose and how this could affect the achievement of Downer’s project objectives.
- Include analysis of IT infrastructure requirements; IT systems requirements (software or
tools), and technology implementation, management, maintenance and upgrades.

Design - Consider the design requirements of the project and whether Downer is providing the design, partial

design or verification of design, and how that could affect the achievement of Downer’s project
objectives.

- Include analysis of design responsibility, equipment and process guarantees, performance,
quality of vendor data, quality of client or third party supplied design, scope creep,
specification clarity, constructability.

Subcontractors /
Suppliers

- Consider the key suppliers and subcontractors selected for the project, their objectives and
performance and how these could affect the achievement of Downer’s project objectives.

- Include analysis of critical path or long lead items, high risk suppliers (past performance,
capability or capacity, reporting), validity of pricing, materials/equipment subject to
escalation, size of supplier/subcontractors.

Plant & Equipment

- Consider the plant and equipment requirements of the project, the uncertainty that remains in the
securing and performance of the selected equipment and how this could affect the achievement of
Downer’s project objectives.

- Include analysis of suitability and availability of equipment; internal and external hire pricing,
location and mobilisation of equipment, maintenance, safety, upgrades, cost, and capital

investment decisions.
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RISK REGISTER RATING TABLE

Risk Control Effectiveness (RCE) Rating Table

| Effectiveness

Effective

Controls are adequate, appropriate and effective. They provide a reasonable assurance that risks are being managed and
objectives should be met.

Generally Sound

A few specific control weaknesses are noted. However, many controls are adequate, appropriate and effective to provide a
solid basis for assurance that risks are being managed and objectives should be met.

Improvement Required

Numerous specific control weaknesses were noted. Controls evaluated are unlikely to provide reasonable assurance that risks
are being managed and objectives should be met.

Unsatisfactory

Controls are not adequate, appropriate or effective. They do not provide reasonable assurance that risks are being managed
and objectives should be met.

Go To Risk Register

Consequence Rating Table (Project Specific)

Health and Safety

Resources

Environment & Community

Opportunity

»
@
o
€
]
3
T
@
1]
c
]

o

Likelihood

Management

Unlikely

Risk and Opportunity Rating Matrix

H Sy

Likelihood

Likelihood of Occurrence Rating Table

*>100% of Gross Margin *>20% Schedule over-run « Multiple fatalities, or significant [+ > 60% increase in expected |+ Total loss of shareholder and |+ Catastrophic widespread « Event with long term impact on |+ Breach of contractual
unrecoverable. ireversible effects to numbers |blue collar churn. >10% customer support; or impact resulting in irreversible  |the business that requires obligation, law, regulation, * Over 90% probability, or
of people increase in PM Team churn « Prolonged impact on share damage to habitat and species. |considerable senior executive |permit or approval leading to:
6 price; « Complete loss of trust by management time to handle a) litigation/prosecution Almost « Expected to occur in most circumstances,
« Group MD and/or Board affected community leading to  |over years. impacting the standing of the Certain or
member leaves; or long term social unrest and entire Group; or
« International press reporting; |outrage. b) withdrawal of a registration, * Likely to occur multiple times throughout a
Add margin in Context 4.0 Months or license, approval or project
Setting to get $ values i « Leads to closure of the accreditation affecting the entire
* 70 — 100% of Gross Margin |+ 10-20% Schedule over-run « Single fatality and/or severe +40 - 60 increase in expected |+ Divisional CEO leaves; or « Significant impact or serious |+ Event that requires « Breach of contractual
unrecoverable. irreversible disability to one or  [blue collar churn; 5-10% « Short term impact on share harm on the environment; or considerable senior executive  |obligation, law, regulation, » Between 50% -90% probability, or
more persons increase in PM Team churn. price (months); or « Prolonged community outrage. |management time to handle permit or approval leading to:
5 « Customer terminates contract; over many months. a) liigation/prosecution « Probable to occur in most circumstances,
or impacting the standing of a Likely or
« Australia wide press reporting Division; or
b) withdrawal of a registration, « Possible to occur in a project, has
Add margin in Add marginin |, o\ 4 0 Months license, approval or occurred in similar projects.
Context Context accreditation affecting a
* 40 -70% of Gross Margin « 5-10% Schedule over-run « Moderate irreversible disability [+ 20 — 40% increase in « Senior Executive leaves; or « Significant impact or material |+ Event requiring the « Breach of contractual
unrecoverable. or impairment to one or more expected blue collar churn. <5% |+ Customer registers strong harm on the environment; or involvement of senior executive |obligation, law, regulation,
persons. increase in expected PM Team [concerns and threatens contract |+ A notifiable incident; or management and will take up permit or approval leading to: « Between 10% - 49% probability, or
* Lost Time Injury more than 28 |churn termination; or « Long term community irritation |significant time of managers for |a) prosecution/investigation by
days lost. « State based media reporting. (leading to disruptive actions and |several weeks. an authority/regulatory body that : « Might occur, has occurred before, or
4 requiring continual Management requires prolonged business Possible ’ '
attention. input; or o + Has occurred in a minority of similar
F) withdrawal of all registration, projects.
Add margin in Add margin in icense, approval or
Context N Context ¢ 1.0 Months 2.0 Months accreditation affecting a
Rusiness within a Division
» 20 — 40% of Gross Margin « < 5% Schedule over-run « Lost Time Injury * 10 — 20% increase in » Manager disciplined; or « Moderate impact or material |+ Event that can be managed « Breach of contractual
expected blue collar churn. « Customer complains strongly; |harm on the environment; or with the careful attention of obligation, law, regulation, « Between 1% - 9% probability, or
or « A notifiable incident; or management over several permit or approval leading to:
* Local media reporting. « Short term community unrest  (weeks. a) prosecution/investigation by ) « Could occur, or
3 and dissention. an authority/regulatory body; or Unlikely
Add margin in Add margin in b) withdrawal of a registration, « Has not occurred in similar projects, but
Context Context 0 Weeks 1.0 Months Ilcense_, approval or could.
accreditation confined to a
* 5 —20% of Gross Margin « Schedule slippage without * Medical Treatment Injury *5-10 % increase in expected |+ Employee disciplined; or « Minor impact on the « Event requiring some local « Breach of contractual + <1% probability, or
impact to critical path; some blue collar churn. + Customer aware and affected. |environment; or management attention over obligation, law, regulation,
operational costs will be « Community complaint requiring [several days. permit or approval leading to - Exceptionally unlikely, even in the longer
2 incurred to recover. intervention and management minor penalties. Rare term, or
Add margin in Add margin in attention.
Context Context . «a“100 year event”’
* <5% of Gross Margin « Short term schedule slippage |+ First Aid case or less « <5% increase in expected « No visible impact on business. |+ Negligible impact to the « Impact of event absorbed in |+ Breach of contractual
without impact to critical path. blue collar churn. environment; or normal management activity. obligation, law, regulation,
1 « No community complaint. permit or approval with penalty
Add margin in notice or warning without
Context financial impact.
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Project Manager Project Manager Project Manager Project Manager Project Manager Engineering/ Assurance Manager Engineering/ Assurance
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Design Coordinator
Project Engineer Project Engineer Project Engineer Project Engineer Project Engineer (Comms & LV)
Nicky Swinyard Sairam Pilli lan Blair Ben Vardanega Vitor Reis Mal Wallis
Site Engineer Site Engineer Site Engineer Project Engineer Site Engineer Design Coordinator Design Coordinator Quality Manager

Mohammed Al Shamri Ibrahim Adwan Auel Malibiran ‘ Ryan Camilleri Mustafa Mustafia Andrew Bridson Thanuka Nanayakkara Harish Kumar

Site Supervisor Site Supervisor Site Supervisor Site Supervisor Site Engineer Project Commercial Manager Admin Clerk/ Document Control Admin Assistant
lan Falconer Matt Howell Paul O’Neil Ross Dean Dan Fauth Amit Patel Ashleigh Realph TBC
Site Supervisor Senior Contract Administrator Cost Planner Finance/ Cost MGT

Mark Silvia Linda Davies Jeff Wong Neeta Kadam

|

Safety Officer Environmental Manager SNV f St by Planning Engineer Contract Admin
Manager
Matthew Swanson Gary O’Brien Julie Henderson Shadi Juma Scott Harman Marion Perera

|
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1 PURPOSE

This document provides clear and concise direction to the Project Manager with regards to the framework
under which their assigned contract must be managed.

This Project Mandate applies to the New Intercity Fleet Stations & Signalling Enabling Works Project.

2 PROJECT BOARD AND MANAGEMENT STRUCTURE

The following table provides member(s) of the Project Board as appointed by the CEO or delegated authority
for the project as well as the nominated Project Manager and key project personnel available for the project.
The Project Board may refer to subject matter experts if required to aid the governance of the project, these
may be other senior line managers, Commercial Managers, Financial Controllers or other subject matter
experts.

Role Name(s)

Project Board . Operations Manager — Kevin Brady (Chair)
. Divisional Commercial Manager — Tom Watson
Project Manager Abdal Aziz

Project Commercial Manager Henry Jansen

3 THE PROJECT DELIVERY PLAN

The Project Manager is to review the Project Mandate for Project Board requirements, information and
guidance on their expectations for the project and to create the Delivery Plan in accordance with the Project
Mandate requirements and using document DI-PM-TP002 Delivery Plan.

A Project Delivery Plan shall be submitted to the Project Board for approval and updated as required during
the project.

The Project Delivery Plan is the initial high level plan that will be expanded and refined in the project Planning
phase activities as necessary and represents the Project Managers response to the Project Mandate. It
confirms or otherwise to the Project Board as to whether the Project Manager has an adequate understanding
of the project scope, risk and opportunity controls and treatments; and how the Project Manager will
effectively manage and deliver the project.

4 AUTHORITY/ DELEGATIONS/ KEY
RESPONSIBILITIES

The responsible authority for authorising cost and resource applicable to the project is the Project Board.

The Project Manager must monitor costs on a daily basis. The Project Manager will inform the Project Board
promptly if costs exceed budgeted amounts by more than 10% and/or if the works program varies by more
than five days from the planned program. The Project Manager liaises with the Client on a daily basis.

The Project Manager has the authority to run the project on a daily basis on behalf of the Project Board within
the constraints laid down by the Project Board. The Project Manager is responsible to ensure that the project
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produces the specified products and services to the required standard of quality and within the agreed
constraints of cost and schedule. The Project Manager must ensure proper planning around project
management and technical and operational management of the project. The Project Manager must arrange
the preparation and reconciliation of Progress Payment Claims and the collection of associated payments.

Approval of any costs and resources outside the Project Budget require the prior review and approval of the
Project Board.

The Project has been classified as Category 3, with the following requirements under DI-PM-PR002.

Project Management Methodology Project Category
(PMM) Deliverable

Cat 2 Cat 3 Cat 4

Handover/Initiation Phase

= Project Handover Note 1 v v v v
= Project Mandate . Note 2 v v v
= Project Delivery Plan - Note 2 4 v v
PMM Deliverable Project Category
Cat 1 Cat 2 Cat 3 Cat 4 Cat 5

Planning Phase

= Risk Assessment Note 1 Note 2 v v v
= Programme/Schedule Note 1 Note 2 v v v
= Budget Note 1 Note 2 v v v
=  Project Management Plans Note 1 Note 2 v v v
Start Up Phase Note 1 | Specific requirements to be documented for

different categories and project types

Execution Phase

= Project Controls Management v v v v v

= Design (Only) Management - v v v v

=  Work Package Management - - - v 4

= Design & Construct Management . - v 4 v

= EPC/M Management - - - - v

Close Out Phase

= Project Close Out v v v v v

= Lessons Learnt Review - Note 3 Note 3 v v

Table 1 - DI-PM-PR002
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4.1 Delegated Financial Authority:

The delegation authority matrix included below maps out the OPEX limits as per the Downer Financial
Delegated Authorities Framework Document IS-FN-ST0OL.

Name and Position OPEX limits Delegation code
Sergio Cinerari (CEO, Infrastructure Services) s D01

Mark Mackay (EGM, Infrastructure Projects) [ ] D03

Karl McCarthy (GM , IPD NSW) ] D04

Manish Pancholi (GM, Downer Utilities NSW)

Kevin Brady (Operations Manager) ] D07.0

Abdal Aziz (Senior Project Manager) ] D07.1

Contingency for the project will be managed by the Project Board.

It is the responsibility of the Project

Manager to forecast cost associated with Project risks as it become probable that the risk will become
realised. The releasing of associated contingency from the contingency cost codes shall be agreed with the
Project Board in advance of monthly reporting.

4.2 Key responsibilities Project Board:

e Ensuring project is executed in accordance with the project’s contractual requirements

e Ensure Project Manager is executing the project in line with Downer objectives and is in compliance with
the Downer Project Management Methodology, policies and procedures

e Conduct Monthly Project Review with Project Team to ensure integrity and accuracy in all reporting
pertaining to project including Financial & Zero Harm

e Review to ensure compliance to Downer IMS Systems and Processes for all new starters, including
initiating refresher courses on Downer’s Project Management Framework where necessary

e Ascertain from monthly reviews where further support, direction and guidance for the Project Manager
and other key personnel is required to execute the project; and

e Provide support and assistance resolving, mediating and negotiating in any unforeseen dispute resolution
required with client, suppliers or subcontractors to avoid litigation.

e Review and approve project deliverables in line with a Category 3 project as per the Downer’s Project
Management Processes, including but not limited to the following:

» Project Delivery Plan

YV VVYVYY

(0}

(0}
(0}
(0}

Project Implementation Plan

Programme

Project Budget and cash flow

Risk assessment and mitigation measures; and
Project Plans including the following:

Zero Harm Management Plan
Environmental Management Plan
Project Management Plan (PMP)
Traffic Management Plan
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0 Quality Management Plan

o Engineering Management Plan
» Lessons Learnt Close Out Report
For expediency, the chair of the Project Board is delegated to sign project documents on behalf of, and
after conferring with, the Project Board. The Line Manager provides the day to day contact between the
Project Board and the Project Manager.

Key responsibilities Project Manager:

Drive for Zero Harm on project. Engage with project personnel to obtain commitment to company Zero
Harm objective (DA-ZH-PRO28 Zero Harm Risk Management);

Build and maintain an effective and productive relationship with the client;

Support the project team to enable an efficient streamlined delivery process;

Promote and ensure compliance with the Project Controls Framework tools and systems throughout the
project team;

Conduct and prepare project reports as required for review (DI-PM-PRO20 Monthly Project Reporting and
Review);

Direct liaison with client for all project related issues;

Endeavor to increase company margins by best buy, reduced wastage and looking for further
opportunities;

Effectively manage actual labour, subcontractors and material costs against the project budget;
Engagement of subcontractors as required in accordance with Downer policies and procedures;

Accurate financial reporting and record keeping. Ensure invoicing is completed in a timely manner and in
strict accordance with the contract;

Ensure quality and consistency of workmanship across project with the objective to eliminate re-work;
Variations to be approved in accordance with Financial Delegation Policy;

Seek approval from project board prior to project margin changes UP or DOWN,;

Ensuring compliance with Contract and Statutory requirements;

Identify, quantify and monitor Project Risk and Opportunities. (DI-RM-PROO03 Project Risk Management).
Appoint an “Appointed Person (Lifting)” for the project to manage all lifting activities and review lift studies
for the project. Ensure this appointed person has attended the two day Edwards lifting course. This
appointment should be identified in the safety management plan.

Appoint an “Appointed Person (Utilities)” for the project to manage all excavations and ground disturbance
and associated permit system on the project. Ensure this appointed person has received utilities
management training. This appointment should be identified in the safety management plan.

Project Manager Authorities:

e Subcontract — All subcontracts and suppliers must be engaged using Downer’s agreements
o Enter into & execute subcontract agreements within approved budgets: |||l (As
per delegated Authorities);
0 Seek approval as per delegated Authorities for subcontract and supply agreements
I -rior to the subcontractor/supplier/consultant commencing works.
e Purchase Orders — Used on a minor basis, engagement through supply agreements that do not
have retention or bank guarantee requirements;
o Place a purchase order for materials for || filj (As per delegated Authorities);
e Subcontract Orders — Used for all subcontract/consultancy agreements and supply agreements
that have retention or bank guarantee requirements:

Document Library Number: DI-PM-TP001 Page 5 of 14
Downer Internal Use Only Version: 1.6
© Downer 2019. All Rights Reserved Warning: Printed documents are UNCONTROLLED Commercial in Confidence

Vol 22.3 Page 158



Downer

Relationships creating success

E19_1595 AS-2-104-PR-0014

Project Mandate

New Intercity Fleet — Stations & Signalling Enabling Works (NIF SSEW)

o Place a subcontract order for subcontract/consultancy agreements ||| l] (As rer
delegated Authorities).
Order types to be as defined in the following table:

Description of Intended Use

Agreement Type

Purchase Order

To purchase a fixed volume of any type of goods that
are of low value and low risk (for example, they are
basic ‘off the shelf’ goods that are not manufactured
to project specific requirements).

JDE Order Type

Standard Purchase Order

Supply Agreement

To purchase a fixed volume of any type of goods
(together  with  related services) from a
Supplier/Subcontractor that is of a medium to higher
risk/complexity.

Standard Purchase Order
unless the Supply
Agreement has retention
or bank guarantee
requirements. If so raise
on a Subcontract Order.

Supply & Install
Agreement

To purchase any type of good which
installation/commissioning as part of the
services.

requires
related

Subcontract Order

Consultancy
Agreement

To engage a consultant to provide professional
services (for example, design or professional advice).

Subcontract Order

Hire Agreement

To hire construction plant or equipment, both with or

Standard Purchase Order

latent conditions, DLP, subcontracting, warranties,
security, claims and IP.

(Wet/Dry) without operators (i.e. both dry hire and wet hire).
. For low value, low risk on-site work where the | Subcontract Order
Minor Works ) . . .
Supplier/Subcontractor's work is not critical to
Subcontract , . .
Downer’s obligations under its head contract.
For more complex and higher value/risk work where | Subcontract Order
Downer needs to include provisions dealing with the
Subcontract - . . . .
administration of time (EOTSs), completion, variations,
Agreement

Major Works
Subcontract

For complex, higher value, higher risk work or where
prescriptive obligations under the MCC need to be
passed through to the Supplier/Subcontractor.

Subcontract Order

For suppliers/subcontractors where Downer has a | Purchase  Order  with
Downer Preferred
: preferred/Group level agreement executed. reference to the Downer
Supplier/Subcontract
Group level agreement
Agreements
terms.
e Contract Variations;
0 Accept commercial changes to contract conditions — Nil Authority
e Price Variations;
o Price Variations (positive or negative) - || il 2oof contract value)
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e Staff Resources;
0 Agree project resource requirements or any changes with Project Board
e Client Interface;
o All client interfaces with the exception of:
= Significant commercial disputes.
= Deteriorating client relationship.
e Minimum Reporting Requirements:
o Monthly Project Value (PV) Reporting
o Monthly Project Reporting using Candy — must identify forecast budget exceedances
more than $20k and proposed mitigation
o0 Weekly report in standard format, using envision (Refer to document DOWIPD-MND-CP-
0001)
0 Weekly look ahead programme
o0 Weekly Program update and variance report
o Exception Reporting (immediately / monthly report)
0 Any identified cost blow out exceeding cost code budget by >$75k.
o0 Non-conforming works / rework.
0 Any concerning deterioration in client relationship
o Community complaints

The project will implement and utilise Downer’s Project Controls Framework tools and systems project control
systems being IMS, JDE, Candy, Primavera P6, Teambinder, SharePoint and Envision for the execution of
the project, without exception.

5 PROJECT OBJECTIVES

The project objectives are to deliver safely, to the required quality, on time and within budget, the Scope of
Works in accordance with Downer’s Zero Harm philosophy, Project Management Methodology and Project
Controls Framework.

Specifically, the objectives are to:

1. Showcase collaboration within Transport and Infrastructure and the benefits to the Downer Group by
presenting as “One Downer” and utilising skills and expertise appropriately between the BU’s.

2. Demonstrate Downer’s expertise and capabilities in the delivery of rail infrastructure projects, establishing
it as a leading contractor in the eyes of all Project Stakeholders.

3. Delivery of project to the quality standards required by contract with minimum fuss and negligible
rectification. (Measurement: cost of non-conforming works / rectification / rework, NCRs/CARs issued).

4. Delivery of project to the Client within program requirements with consideration of Project site constraints.
(Measurement against program).

5. Delivery of project to Budget. (Measurement: Variance to Budget).
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Objective
Deliver outstanding project safety and
environmental performance

Integrate health, safety and environment
considerations into design, procurement,
construction and commissioning.

Genuinely care for the well-being of all
people related to the project, and

Strive equally to eliminate damage to

Measures

Tracking and 90% plus compliance of all
lead indicators, STAR Cards, KPI'S,
Critical Risk Observations as per Role
requirements.

PM to attend pre start once per month

Corrective Actions Register maintained for
safety/ environment breaches

Cardinal Rule breaches =0

plant, equipment and the environment LTIFR =0
TRIFR =0
Cost Deliver the project within the project budget Project Margin above the approved
inclusive of variations and costs associated with Project Forecast for Month 1 deemed to
extensions of time be success.
Delivery of margin below Month 1
Forecast to be investigated by Project
Board.
Accurate Cashflow forecasts updated and
provided monthly both to Downer internal
reports and HWC reports
Schedule/ Complete project on or before amended Tracked against Approved Construction
Time Construction Programme scheduled target dates | Programme.

Liaise with the client to understand time based
drivers of the project

Actively pursue all entitlements to Extension of
Time and ensure timely notifications under the
contract.

Report of programme Slippages provided
monthly with a mechanism for mitigation
or improvement noted.

PVA Tracking, Project Schedule Health
and Performance checks, Forensic
reviews

Review of RFI's, NOD'’s, SI's & EOT'’s

Ensure project baseline approval from
PMO if rated Category 3 or above over
greater than $5M in value.

Ensure the program is updated weekly for
Downer reporting, tracking and time claim
related matters. Reporting to Client as per
the Contract Specific Requirements.

Monthly Program updates and Client
updates to be issued to the National
Planning Manager (PMO) at the
completion of each update. This is not just
for reporting purposes but for data
security / backup purposes.

No time barred submissions for EOT
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Focus Area  Objective Measures
Financial Cost Control mechanism to be tracked weekly. Zero payment claims returned to the
Implement Candy and become champions to the project for rework.
system and how it can benefit projects. Zero SOPA claims on the project and
Sub-contractors claims to be fully verified on site timely reéSponses to any Subcontractor
. . 4 SOPA claims
for streamlined processing of claims.
L . Payments to suppliers and
Al variations to be t_racked In Con.tract Subcontractors on time per contract
Obligations and Claims register with o
o conditions.
transparency of approved variations compared to
Client variations position. No time barred submissions for variations
Quality All functional audits (e.g. safety, environment and | 100 % compliance with audit schedule.
Management | quality) are undertaken to schedule.
Zero overdue non-conformance reports
Project deliverables are to requisite statutory (NCRs).
requirements, specifications and standards. Completion, ready for submission all QA
Non-conforming products and services are records within Contract requirements.
f(:el::]OthEd and reported for immediate corrective Number of RFI's open and closed
Number of Non-conformance reports
open and closed
Lots status monitored monthly and lot
closure to be progressive, avoiding risks
associated with lot closure late in the
project.
Engineering | All design and engineering management related Number of tender assumptions open and
/ Design activities are undertaken in a timely manner, closed
Management | “right first time”, and in accordance with the Number of hazards / risks open and
Project program and Contract. closed in Project Hazard Log (PHL) or
Project Specific Safety Risk Register
(PSSRR)
Number of items open and closed in
Requirements Traceability Matrix (RAATM
or equivalent)
Risk All project activities and tasks are undertaken Zero overdue risk control plan actions.
Management | with an understanding and control of related

hazards and risks.

Proactive identification of emerging risks and
opportunities.

Project Risk Register and control plan
updated monthly.

Risk and opportunities Register updated
mid-month for inclusion in Month end
project reporting.

Allocation of Risks and Opportunities to
team members for active monitoring and
closing out with Monthly progress
recorded on the register
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Focus Area  Objective Measures
People Ensure that all project personnel are regularly Pre-start meetings held daily.
Management | consulted on matters that affect safety, All staff sian off on assianed management
environment and quality. plans 9 9 9
All employees, suppliers and subcontractors are
free from discrimination, harassment and bullying ﬁlléji?ifgﬁwo%lﬁltgfowner PMIand
in the workplace.
Toolbox meetings held fortnightly (as a
minimum).
Zero Equal Employee Opportunity (EEO)
complaints.
Employee engagement and
communication initiatives to be
implemented regularly in the form of ;
a) Toolbox Talks (from
Management)
b) PDP timely and meaningful
c) Position Descriptions accurate
d) General communications about
Downer strategies from Executive
Mgt
Stakeholder | Satisfy all reasonable and defined needs of the Correspondence with key stakeholders
Management | project stakeholders, including Sydney Trains, (Sydney Trains, NSW Train Link,

NSW Train Link , local Councils, community and
statutory bodies.

Councils, statutory bodies) is
tracked/registered

Register of complaints will be maintained.
Action complaints in timely manner.

Compliance with reporting and
consultative communication schedule =
100%.

Weekly discussions with Client on
performance at Client Meetings

Monthly reports on time and accurate with
scoring system on Project Delivery
aspects
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6 COMMERCIAL

The commercial aspects of the project are deemed medium risk.

As this project is a category 3, completion of the Contract Rights and Obligations section of DI-CM-RG007
Obligations and Claims Registers is mandatory. The Contract Rights and Obligations must be attached to
the Delivery Plan and reviewed with the Project Board.

Effective deed management is essential to the successful delivery of the project obligations to TINSW and
maintaining Downer’s commercial position with clear definition of Downer’s rights under the head contract.
The key Team Members with responsibility for Head Contract Management are to attend a training course in
GC21 contracts Rights and Obligations.

The principles, processes, procedures, systems, tools, and templates implemented for effective understanding
and management of the head contract’s rights and obligations will be detailed in the project's Commercial
Management Plan (CMP). The Project Manager and Commercial Manager are responsible for ensuring that
the project executes all of its contract obligations and provides all contract deliverables, both cyclical and
singular, when required.

The project is required to comply with the Transport & Infrastructure Project Controls Framework with regards
to month end reporting in order to increase accuracy and the Project Boards confidence in the project status.
Commercial month end reporting will be carried out using Candy and JDE.

The Project Manager is to identify Project Team training requirements and training can be arranged for the
following Project Controls Framework software systems: JDEGS, Candy, Primavera P6, Teambinder and
Envision to ensure all personnel are proficient with each system

The team will use Envision/P6 software to track and manage delays efficiently; Aconex to manage control of
documents and correspondence; and Candy with JDEGS for tracking and managing costs, budget and
revenue.

Contract Margin and Project Contingency Delegated Authority.

The Project Manager is responsible for ensuring the Project Valuations (PV’s) and all necessary supporting
documentation is prepared for the Project Board as per agreed timetables. Drafts will be reviewed on the 26"
of each month including Monthly Reporting on all elements. The PV will be reviewed on the 26% by the Project
Board prior to submission.

Contingency for the project shall be reported in Candy and will be managed by the Project Board. It is the
responsibility of the Project Manager to forecast cost associated with Project risks as it become probable that
the risk will become realised. The releasing of associated contingency from the contingency cost codes shall
be agreed with the Project Board in advance of monthly reporting

The following shall be agreed with the Project Board in advance of month end reporting:

= Adjustments to the Contract margin

= Profit recognition including margin deferral and approving contract margin write-downs, whereby the
primary focus is on downward adjustment of the Forecast Margin at Completion.

= Recognition of unapproved claims and variations.

= Write-off of work in progress (WIP), and settlement of claims or disputes resulting in the increase or
decrease in WIP
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7 INTERFACES

Downer is responsible for interfacing with project stakeholders as the Managing Contractor, including interface
with Sydney Trains, NSW Trains Link, Local Community, Councils, EPA, Service Providers and Contractors
working within the rail corridor.

The Project Manager will retain responsibility for interface management with authorities under the contract,
particularly where approvals are required for proposed methodology to deliver the works or where authority
procedures require input from the delivery contractor.

8 REPORTING & REVIEW

The Project Manager must keep the Project Board informed about any departures from the planned safe,
quality-assured, timely and budgeted delivery of the Works. At the end of each month, the Project Manager
must provide to the Project Board a Project Status Report (DI-PM-FM022 Project Status Report.docx)
incorporating Project safety statistics, quality records (lots opened, lots closed, non-conformance register) and
progress of works along with a Project Valuation covering cost to date and forecast cost to complete. This is
to be completed in accordance with the Downer Project Management Methodology on the IMS reporting
timetable requirements as issued by IPD.

The Project Manager is responsible for producing a month end forecast in line with Downer’s reporting
timetables.
The Transport & Infrastructure Project Controls Framework establishes a consistent and effective way to

deliver projects and resources from within the business and Transport & Infrastructure Project Office with work
with the Project Team to implement and support the systems.

Candy
Teambinder/
Aconex
Image 8. Project Control Framework
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Month end commercial reports are to be complete on the third working day of every month. The reports are to
be produced using Candy and based on the standard reporting suite. The Project Valuation (PV) report is to
be generated from JDE.

Candy will be used for forecasting, Subcontractor allocation / allocating budget to Subcontract packages and
the subsequent managing of Subcontractor claims along with P6 for Programming and Earned Value.

A monthly project report is to include commentary on project, project schedule and variance from baseline,
risks, commercial status (EOT’s, NOD’s and Variations) additional business opportunities, client relationship,
project productivity, safety statistics and initiatives, monthly accruals and detailed WIP explanation.

The Project Board each month will conduct a detailed review of the projects forecast cost position and cost to
complete.

Only material changes in the project financial position from the Project Board meeting through to the next
month end reporting period will be amended (after Project Board approval)

9 CHANGE MANAGEMENT

It is the Project Manager’s responsibility to maintain a variation and extension of time register for the duration
of the project. Included in the monthly report will be fully status EOT, variation and RFI registers. Refer to DI-
PM-PR037 Project Change Management — Cat 3 Project.

PROJECT CHANGE MANAGEMENT — CATEGORY 1 TO 3
DI-CM-PROOS
Major Claims
and Disputes
?
Dispute required
1
5 - q Review and
@ Notify Client of
g Potential Change A"Prf"e Change
= mpact
=
g
E
o
NO%"% @ rr‘CJE-!tTd
f Claim Communicate/
Act on Client | Outcome?
Review Outcomes approved In;g'.ri.llemeni
res ange
3
g
+= | - E
=
E 2 4
=< Prepare Ch Submit Change
£ Impact Claim
e —( : )
g
o
°
£
o Insufficient information supplied or Obligations
claim amount and/ or EOT request not correct and Claims
®_Upda‘s_- Registers
P
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10 KEY RISKS, OPPORTUNITIES & CONSTRAINTS

A comprehensive risk and opportunity register must be developed by the Project Manager. The risk register is
to be reviewed and updated by the Project team throughout the duration of the project.

It is the Project Manager’s responsibility to maintain the risk register and ensure an up to date and current risk
register is available for review by the project board at each monthly project review meeting and included in the
reporting process.

Areas of risk currently identified for consideration are,

o Unknown buried services — existing buried services within the rail corridor must be positively located and
Downer’s two stage permit to excavate must be administered by the project Appointed Person (Services).

e Access to site during possessions — priority typically given to Sydney Trains and other major projects
currently underway across the network.

e Lack of subcontractor resources — Availability of AEO accredited Overhead Wiring subcontractors and
competent civil contractors, Lack of Downer AEO accreditation for overhead wiring construction.

e Shortage of supervision resources — Multiple major possessions running concurrently over a large
geographical area.

e Staff retention — project program is heavily dependent on weekend possessions including night shifts and
public holidays resulting in higher staff burnout.

These should be addressed in the risk matrix.

11 LEARNINGS FROM PREVIOUS PROJECTS

For category 3 — 5 projects list the key learnings from previous projects of a similar delivery model, similar
scope or similar Client, in the table below and note the action / treatment plan recommended for this project.

The project manager must capture lessons learned from the project and add these to Downer records.

Project Issue / Learning Recommended Action / Treatment

12 OTHER INFORMATION

It is important that Downer manages this contract in accordance with the conditions of the Contract, including
the use of any standard forms, reporting requirements and contractual timelines. The client has been co-
operative and reasonable in their dealings with Downer so far and it is vital that Downer complies with all
Contractual requirements and delivers a project that will enhance our reputation as a Contractor and provide
opportunities for future works.
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1 PURPOSE

This document provides clear and concise direction to the Project Manager with regards to the framework
under which their assigned contract must be managed. This Project Mandate applies to all projects to be
delivered under the Transport Access Program that includes Banksia, Birrong, Roseville, Wollstonecraft,
Mascot and Canley Vale Station as a minimum.

2 PROJECT BOARD AND MANAGEMENT STRUCTURE

The following table provides member(s) of the Project Board as appointed by the CEO or delegated authority
for the project as well as the nominated project management for the program and associated projects.

Role Name(s)

Project Board Karl McCarthy — General Manger (NSW)
Kevin Brady — IPD NSW Operations Manager

Tom Watson — NSW Commercial Manager

Subject Matter Experts as required by invitation of the nominated Project Board

Program Manager Andrew Bedwani

Commercial Amit Patel
Manager

Project Manager(s) | Kevin Watters, Andrew Gayed, Vlad Stanculescu, Sina Bigdeli, Vitor Reis, Jason
Briscoe & Nicolai Claussen

3 DELIVERY PLANS

The program manager and each project manager are to review the Project Mandate for Project Board
requirements, information and guidance on their expectations for the program / project and to create a Project
Management Plan (PMP) in accordance with the Project Mandate and DG-DM-GUQ01 Delivery Management
Methodology Guide requirements using document DG-DM-PR023 Project Management Plan
Development Procedure.

Program and Project Delivery Plans shall be submitted to the Project Board for approval and updated as
required during the works.

The Delivery Plans are the initial high-level plans that will be expanded and refined in the project planning
phase activities as necessary and represents the program / project managers response to the Project
Mandate. It confirms or otherwise to the Project Board as to whether the program / project managers have an
adequate understanding of the project scope, risk and opportunity controls and treatments; and how the
program / project managers will effectively manage and deliver the works.

4 AUTHORITY/ DELEGATIONS/ KEY
RESPONSIBILITIES

The Program Manager is the responsible authority for authorising cost and resource applicable to the project.
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The Project Manager(s) must monitor costs on a daily basis. The Project Manager(s) will inform the Program
Manager promptly if costs exceed budgeted amounts by more than 10% and/or if the works program varies by

more than five days from the planned program.

The Program Manager has the authority to run the TAP program on a daily basis on behalf of the Project
Board within the constraints laid down by the Project Board. The Project Managers are responsible to ensure
that the projects produce the specified products and services to the required standard of quality and within the
agreed constraints of cost and schedule. The Project Managers must ensure proper planning around project
management and technical and operational management of the projects. The Program Manager must arrange
the preparation and reconciliation of Progress Payment Claims and the collection of associated payments.

Approval of any costs and resources outside the Project Budget require the prior review and approval of the

Project Board.

The Project has been classified as Category 4, with the following requirements under DG-DM-GU001.

Delivery Management Methodology Project Category
(DMM) Key Activity

Cat 1 Cat 2 Cat 3 Cat 4 Cat 5
Handover and Kick-off Phase
= Project Handover Note 1 4 4 v v
= Mandate - Note 2 v v v
= Day 1 Readiness Plan/ Checklist Optional Note 3 v v v
Plan Day 1 Readiness Phase
= Risk Assessment Note 1 Note 2 v v v
= Programme/ Schedule Note 1 Note 2 v v v
= Budget Note 1 Note 2 v v v
= Project Management Plans Note 1 Note 2 v v v
Prepare Day 1 Readiness Phase

Note 1 Specific requirements to be documented for

different categories and project types
Execute, Monitor and Control Phase
= Project Controls/ Performance Mgt v v v v v
= Design (Only) Management - v v v v
= Work Package Management - Optional Optional v v
= Design & Construct Management _ R v v v
= EPC/M Management . . . ; v
= Operations, Maintenance, Services v v v v v
Close-out and Capture Lessons Learned Phase
= Project Close-out v v v v v
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Delivery Management Methodology Project Category
(DMM) Key Activity
Cat1 Cat 2 Cat 3 Cat4 Cat5
= Lessons Learned Review - Note 4 Note 4 v v

4.1 Delegated Financial Authority:

The delegation authority matrix included below maps out the OPEX limits as per the Downer Financial
Delegated Authorities Framework Document IS-FN-ST001.

Name and Position OPEX limits Delegation
code

Sergio Cinerari (COO, Australian Operations) D01

Mark Mackay (EGM, Transport Projects) D03

Karl McCarthy (GM NSW, Transport Projects) D04

Kevin Brady (Operations Manager) D07.0

Andrew Bedwani (Program Manager) D07.1

Kevin Watters, Andrew Gayed, Vlad Stanculescu, Sina D07.2

Bigdeli, Vitor Reis & Nicolai Claussen (Project Managers)

Contingency for the project will be managed by the Project Board. It is the responsibility of the Project
Managers to forecast cost and margin associated with project risks and opportunities and to report the nett
R&O position as compared to contingency to the Project Board on a monthly basis. The releasing of
associated contingency from the contingency cost codes shall be agreed with the Project Board in advance of
monthly reporting.

4.2 Key responsibilities of the Project Board:

Ensuring project is executed in accordance with the project’s contractual requirements

Ensure Program Manager is executing the program in line with Downer objectives and in compliance with
company Project Management policies and procedures

Conduct Monthly Project Review with Project Team to ensure integrity and accuracy in all reporting
pertaining to project including Financial & Zero Harm

Review to ensure compliance to Downer IMS Systems and Processes for all new starters, including initiating
refresher courses on Downer’s Project Management Framework where necessary

Ascertain from monthly reviews where further support, direction and guidance for the Program Manager
and other key personnel is required to execute the works; and

Provide support and assistance resolving, mediating and negotiating in any unforeseen dispute resolution
required with client, suppliers or subcontractors to avoid litigation.

Ensure project deliverables in line with a Category 4 project as per the Downer Project Management
Processes are completed, including but not limited to the following:

» Project Delivery Plan
» Project Implementation Plan

» Program
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» Project Budget (prior to related expenditure) and cash flow
» Risk assessment and mitigation measures; and
» Project Plans including the following:

o Engineering Management Plan, incorporating our AEO responsibilities
Competency Management Plan (per our AEO requirements)
Zero Harm Management Plan
Environmental Management Plan
Project Construction Management Plan
Traffic Management Plan
Commercial Management Plan
Quality Management Plan
» Lessons Learnt Close Out Report

O O O O O O O

4.3 Key responsibilities Program Manager and Project Managers:

e Strive for Zero Harm on project. Engage with project personnel to obtain commitment to company Zero
Harm objective (DA-ZH-PR28 Zero Harm Risk Management) including COVID-19 management;

e Build and maintain an effective and productive relationship with the client;

e Support the projects to enable an efficient streamlined delivery process;

e Promote and ensure compliance with the Transport Project Controls Framework tools and systems
throughout the project teams;

e Prepare TAP monthly reports as required for review (DG-DM-PR025 Monthly Project Reporting and
Review);

e Direct liaison with client for all project related issues;

e Endeavor to increase company margins by best buy, reduced wastage and looking for further opportunities;

o Effectively forecast and then manage actual labour, subcontractors and material costs against the project
budget;

e Engagement of subcontractors as required in accordance with Downer policies and procedures;

e Accurate financial reporting and record keeping. Ensure invoicing is completed in a timely manner and in
strict accordance with the contract;

e Ensure quality and consistency of workmanship across project with the objective to eliminate re-work;

e Variations to be approved in accordance with Financial Delegation Policy;

e Approval must be sought from Project Board prior to project margin changes UP or DOWN;

e Ensuring compliance with Contract and Statutory requirements;

e Identify, quantify and monitor Project Risk and Opportunities. (DG-RM-PR003 Project Risk and
Opportunity Management Procedure).

e Appoint an “Appointed Person (Lifting)” for the project to manage all lifting activities and review lift studies
for the project. Ensure this appointed person has attended the nominated lifting course. This appointment
should be identified in the safety management plan.

e Appoint an “Appointed Person (Utilities)” for the project to manage all excavations and ground disturbance
and associated permit system on the project. Ensure this appointed person has received utilities
management training. This appointment should be identified in the safety management plan.

Project Manager Authorities:
e Subcontract — All subcontracts and suppliers must be engaged using Downer’s agreements
o Execute subcontract agreements within approved budgets (As per delegated Authorities);
o Seek approval as per delegated Authorities for subcontract and supply agreements
prior to the subcontractor/supplier/consultant commencing works.
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o Include a payment structure requiring related quality and hand over documentation to be a
separate payment item to incentivise timely and accurate documentation provision during
delivery.

e Purchase Orders — Used on a minor basis, engagement through supply agreements that do not
have retention or bank guarantee requirements;

o Place a purchase order for materials for _(As per delegated Authorities);

e Subcontract Orders — Used for all subcontract/consultancy agreements and supply agreements
that have retention or bank guarantee requirements:

o Place a subcontract order for subcontract/consultancy agreements -(As per
delegated Authorities).

o Obtain Project Board approval for any design related subcontracts prior to commencement
of design.

Order types to be as defined in the following table:

Agreement Type

Purchase Order

Description of Intended Use

To purchase a fixed volume of any type of goods that
are of low value and low risk (for example, they are
basic ‘off the shelf’ goods that are not manufactured
to project specific requirements).

JDE Order Type

Standard Purchase Order

Supply Agreement

To purchase a fixed volume of any type of goods
(together  with  related services) from a
Supplier/Subcontractor that is of a medium to higher
risk/complexity.

Standard Purchase Order
unless the Supply
Agreement has retention
or bank guarantee
requirements. If so, raise
on a Subcontract Order.

Agreement

Supply & Install

To purchase any type of good which requires
installation/commissioning as part of the related
services.

Subcontract Order

Consultancy
Agreement

To engage a consultant to provide professional
services (for example, design or professional
advice).

Subcontract Order

Hire Agreement

To hire construction plant or equipment, both with or

Standard Purchase Order

(Wet/Dry) without operators (i.e. both dry hire and wet hire).
. For low value, low risk on-site work where the | Subcontract Order
Minor Works . , . o
Supplier/Subcontractor's work is not critical to
Subcontract , _ :
Downer’s obligations under its head contract.
For more complex and higher value/risk work where | Subcontract Order
Downer needs to include provisions dealing with the
Subcontract e ) ) . s
Aareement administration of time (EOTs), completion, variations,
9 latent conditions, DLP, subcontracting, warranties,
security, claims and IP.
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Agreement Type Description of Intended Use JDE Order Type
. For complex, higher value, higher risk work or where | Subcontract Order
Major Works . s
prescriptive obligations under the MCC need to be
Subcontract

passed through to the Supplier/Subcontractor.

For suppliers/subcontractors where Downer has a | Purchase Order  with
Downer Preferred

. preferred/Group level agreement executed. reference to the Downer
Supplier/Subcontract
Agreements Group level agreement
9 terms.

Contract Variations;
o Accept commercial changes to contract conditions — Nil Authority
Price Variations;
o Price Variations (positive or negative) <$150,000 (or 1.5% of contract value)
Staff Resources;
o Agree project resource requirements or any changes with Project Board
o Use “TEAMS” to allocate tasks and track progress on critical activities against the program
Client Interface;
o All client interfaces with the exception of:
=  Significant commercial disputes.
= Deteriorating client relationship.

5 PROJECT OBJECTIVES

The Project’s objectives are to deliver safely, to the required quality, on time and within budget, the Scope of
Works in accordance with Downer’s Zero Harm philosophy, Project Management Methodology and Project
Controls Framework.

The scope of works for the project is a Managing Contractor Contract for the Transport Access Program of
works.

Specifically, this Project’s objectives are to:

1. Deliver the project to a very high standard of safety within the Downer Zero Harm framework and to TINSW
minimum requirements.
2. Delivery of project to Budget. (Measurement: Variance to Budget).
3. Demonstrate Downer’s expertise and capabilities in the delivery of Transport for New South Wales projects,
establishing it as a leading contractor in the eyes of all Project Stakeholders.
4. Further develop key Downer personnel relationships with the Client and establish new relationships of
presently unknown Downer personnel with the Client.
a. This includes introduction of new Downer personnel to the Client, demonstrating depth of Downer
teams’ capabilities in rail construction works. That is new Project Managers, Project Engineers and
Project Supervisors.
b. Mentoring of new Downer personnel to ensure we have a greater depth of project management
capability for delivery of construction projects.
5. Delivery of project to the quality standards required by contract with minimum fuss and negligible
rectification. (Measurement: cost of non-conforming works / rectification / rework, NCRs/CARs issued).
6. Delivery of project to the Client within program requirements with consideration of Project site constraints.
(Measurement against program).
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7. Enhance Downer’s reputation, supporting a lift in prequalification level and the likelihood of Downer being
awarded similar work in the future.

The following table outlines the key objectives and specific measures/deliverables required for each focus

area.

Focus Area

Health,
Safety and
Environment

Objective
Deliver outstanding project safety and
environmental performance

Integrate health, safety and environment
considerations into design, procurement,
construction and commissioning.

Genuinely care for the well-being of all
people related to the project, and
Strive equally to eliminate damage to

plant, equipment and the environment

Measures

Tracking and 90% plus compliance of all
lead indicators, STAR Cards, KPI'S,
Critical Risk Observations as per Role
requirements.

PM to attend pre start daily and 1
Toolbox per month.

Corrective Actions Register maintained
for safety/ environment breaches

Cardinal Rule breaches =0
LTIFR=0
COVID-19 constraints breaches = 0

forecasting

Margin Return the forecast profit to the business -Gross Margin is the minimum
accepted margin position

Cost Deliver the project within the project budget Aim to get a consistent and simple Cost

management | inclusive of variations and costs associated with | Breakdown Structure (CBS) on all

and cost extensions of time projects to facilitate ease of

administration. The CBS must be signed
off by the Project Board prior to
implementation.

No expenses can be incurred by the
project team until project budgets and
the CBS is approved by the Project
Board. Exceptions will be permitted at
the discretion of the Project Board.

Accurately capture daily, weekly and
monthly costs in JDE and capture
accruals for monthly reporting.

Track and report on productivity metrics
($ per unit of output) of key scope
elements that have a large influence on
project success.

Each Project Manager must present an
accurate position of their Cost to Date
(including accruals) and their Forecast
Cost to Complete each month and
present this information in Candy. The
Program Manager must ensure accuracy
of non-project specific costs and
forecasts (preliminaries, design etc.).
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Focus Area Objective Measures
Generate a monthly Cost Report from
Candy which includes Cost Performance
Index (CPI) for each project
Undertake Subcontract and supplier
progress claim assessments in Candy
Generate cashflow forecasts that are
within a +- 10% degree of accuracy on a
3-month horizon and within +- 20%
accuracy beyond a 3-month horizon.
Procurement | The utilise a streamlined and systematic Involve the Downer Group centralised
procurement and approval system for tendering, | purchasing team at project
tender assessment and engagement approval. commencement to set up the ARCUS
To dovetail the Downer and TfNSW approvals sys.te.r.n and fo use it for all procurement
S S activities.
process to minimise delays and duplication of
effort. Maintain a detailed procurement register
. . which is linked to the project program
To continually monitor procurement .
. ; and is reported upon monthly to the
gains/losses against budget and to assess the Proi
. : roject Board.
residual procurement risk on unlet work scopes.
Schedule/ Complete project on or before amended Ensure project baseline approval from
Time Construction Programme scheduled target PMO.
dates Achieve a Client Agreed Baseline
Liaise with the client to understand time-based program within 1 month of award
drivers of the project Report monthly on Planned V’s Actual
Actively pursue all entitlements to Extension of | (PVA) for: (a) planned activities for the
Time and ensure timely notifications under the month as stated in the previous monthly
contract. report, (b) critical path activities, and (c)
Generate very detailed possession schedules ?hgalnst_ the client approved baseline for
! ; e period.
and plans to ensure certainty of delivery when
on weekend possession. Ensure the program is updated weekly
for Downer reporting, tracking and time
claim related matters. Reporting to Client
as per the Contract Specific
Requirements.
Ensure all detailed possession plans
have a “hand back readiness” cut off
point where a decision will be taken to
abandon planned work scope that might
jeopardise the hand back timing to
Sydney Trains
Monthly Program updates and Client
updates to be issued to the National
Planning Manager (PMO) at the
completion of each update. This is not
just for reporting purposes but for data
security / backup purposes.
No time barred submissions for EOT
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Focus Area Objective Measures
Capture all COVID-19 related impacts on
programme
Financial Implement Candy and become champions to Zero payment claims returned to the
the system and how it can benefit projects. project for rework.
Sub-contractors claims to be fully verified on Zero SOPA claims on the project and
site for streamlined processing of claims. timely responses to any Subcontractor
All variations to be tracked in Contract SOPA claims
Obligations and Claims register with Payments to suppliers and
transparency of approved variations compared Subcontractors on time per contract
to Client variations position. conditions.
No time barred submissions for
variations
Weekly tracker to be maintained for
COVID-19 cost impacts
Quality All functional audits (e.g. safety, environment 100 % compliance with audit schedule.
Management | and quality) are undertaken to schedule.
Zero overdue non-conformance reports
Project deliverables are to requisite statutory (NCRs).
requirements, specifications and standards. Completion, ready for submission all QA
Non-conforming products and services are records within Contract requirements.
:icetir:)t:md and reported for immediate corrective Number of RFI's open and closed
Number of Non-conformance reports
open and closed
Lots status monitored monthly and lot
closure to be progressive, avoiding risks
associated with lot closure late in the
project.
Engineering | All design and engineering management related | Number of tender assumptions open and
/ Design activities are undertaken in a timely manner, closed
Management | “right first time”, and in accordance with the .
Project program and Contract. Number of ha_lzards / risks open and
closed in Project Hazard Log (PHL) or
Project Specific Safety Risk Register
(PSSRR)
Number of items open and closed in
Requirements Traceability Matrix
(RAATM or equivalent)
Risk All project activities and tasks are undertaken Zero overdue risk control plan actions.
Management | with an understanding and control of related . . .
. Project Risk Register and control plan
hazards and risks.
updated monthly.
Eroicr:tt:]vr:ait:ggntlﬂcatlon of emerging risks and Risk and opportunities Register updated
PP ' mid-month for inclusion in Month end
project reporting.
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Focus Area Objective Measures

Allocation of Risks and Opportunities to
team members for active monitoring and
closing out with Monthly progress
recorded on the register

People Ensure that all project personnel are regularly Pre-start meetings held daily.
Management | consulted on matters that affect safety,

environment and quality. All staff sign off on assigned

management plans
All employees, suppliers and subcontractors are
free from discrimination, harassment and
bullying in the workplace.

All staff complete Downer PMI and
induction modules

Toolbox meetings held fortnightly (as a
minimum).

Zero Equal Employee Opportunity (EEO)
complaints.

Employee engagement and
communication initiatives to be
implemented regularly in the form of;

a) Toolbox Talks (from
Management)

b) PDP timely and meaningful

c) Position Descriptions accurate

d) General communications about
Downer strategies from
Executive Mgt

COVID-19 constraints effectively
managed

Stakeholder | Satisfy all reasonable and defined needs of the | Correspondence with key stakeholders
Management | project stakeholders, including TINSW, local (TfNSW, Councils, statutory bodies) is
Councils, utility agencies, community members | tracked/registered

and statutory bodies. Register of complaints will be

maintained.
Action complaints in timely manner.

Compliance with reporting and
consultative communication schedule =
100%.

Weekly discussions with Client on
performance at Client Meetings

Monthly reports on time and accurate
with scoring system on Project Delivery

aspects
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6 COMMERCIAL

The contract is a Managing Contractor Contract and commercial aspects of the project are deemed medium
risk. The reputational risk is considered high.

The project is required to comply with the Transport Projects Project Controls Framework (refer Image 8
below) with regards to month end reporting in order to increase accuracy ant the Project Boards confidence in
the project status. Commercial month end reporting will be carried out using Candy. Candy will also be used
for head contract progress claims, head contract variations, subcontractor progress claims and subcontractor
variations.

The Project is a category 4 project and therefore completion of the Contract Rights and Obligations section of
DG-DM-FMO011 Rights and Obligations Table is mandatory.

The Program Manager is to identify Project Team training requirements and training can be arranged for the
following Project Controls Framework software systems: JDEGS, Candy, Primavera P6, Arcus and
TeamBinder to ensure all personnel are proficient with each system.

The team will use TeamBinder to manage control of documents and correspondence; P6 for tracking program
& progress, Candy with JDEGS for tracking and managing costs, budget and revenue and Arcus for the
procurement of Suppliers and Subcontractors.

The Contract Rights and Obligations must be attached to the TAP Delivery Plan and must be completed along
with the Deliverables tab during the project planning phase and reviewed with the Project Board.

Contract Margin and Project Contingency Delegated Authority.

The Program Manager is responsible for ensuring the Project Valuations (PV’s) and all necessary supporting
documentation is prepared for the Project Board as per timetables requested by the business.

Contingency for the project shall be reported in Candy and will be managed by the Project Board. It is the
responsibility of the Program Manager to forecast cost associated with Project risks as it become probable
that the risk will become realised. The releasing of associated contingency from the contingency cost codes
shall be agreed with the Project Board in advance of monthly reporting.

Adjustments to the Contract margin shall be agreed with the Project Board in advance of month end reporting,
as incorporated in the limits set in DG-FN-ST029 Financial Delegated Standard for contract margin
approvals, which relates to:

= Profit recognition including margin deferral and approving contract margin write-downs, whereby the
primary focus is on downward adjustment of the Forecast Margin at Completion.

= Recognition of unapproved claims and variations.

= Adjustment of RAfPR, and settlement of claims or disputes resulting in the increase or decrease in RAfPR.

7 INTERFACES

The Program Manager is responsible for liaising and communicating with the Client representative and other
stakeholders as necessary on all matters relating to the planning, preparation, execution and delivery of the
Contract Works.

The Project Managers will retain responsibility for interface management with authorities for their projects,
particularly where approvals are required for proposed methodology to deliver the works or where authority
procedures require input from the delivery contractor.

8 REPORTING & REVIEW

The Program Manager must keep the Project Board informed about any departures from the planned safe,
quality-assured, timely and budgeted delivery of the Works. At the end of each month, the Program Manager
must provide to the Project Board a consolidated Project Status Report DG-DM-FM044 Project Status
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Report incorporating Project safety statistics, quality records (lots opened, lots closed, non-conformance
register) and progress of works along with a Project Valuation covering cost to date and forecast cost to
complete. This is to be completed in accordance with the Downer Project Management Methodology on the
IMS reporting timetable requirements. Transport Projects may trial a Dashboard Reporting template as an
alternative during the life of this project.

The Project Managers are responsible for producing a month end forecast in line with Downer’s reporting
timetables.

The Transport Projects Project Controls Framework establishes a consistent and effective way to deliver
projects and resources from within the business.

e  Minimum Reporting Requirements:
o Monthly Project Value (PV) Reporting
o Monthly Cost Reporting using Candy — must identify forecast budget exceedances more
than $20k and proposed mitigation
o Monthly project program reviews
Weekly report in standard format, using envision (Refer to document DOWIPD-MND-CP-
0001)
o Weekly look ahead program with Planned Versus Actual progress report
o Weekly COVID-19 impact tracker
e Exception Reporting (immediately / monthly report)
o Any identified cost blow out exceeding cost code budget by >$20k.
o Non-conforming works / rework.
o Any concerning deterioration in client relationship
o Community complaints
The project will implement and utilise Downer’s Project Controls Framework tools and systems being the
Downer IMS, JDE, Candy, Primavera P6, TeamBinder and SharePoint for the execution of the project, without
exception. ARCUS will also be used for procurement.

Candy
Teambinder/
Aconex
Image 8. Project Control Framework
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Month end commercial reports are to be complete on the third working day of every month. The reports are to
be produced using Candy and based on the standard reporting suite which is attached in Annexure A. The
Project Valuation (PV) report is to be generated from JDE (or Candy if system configuration allows this).

Candy will be used for forecasting, Subcontractor allocation / allocating budget to Subcontract packages and
the subsequent managing of Subcontractor claims along with P6 for Programming and Earned Value.

A monthly project report is to include commentary on project schedule and variance from baseline, risks,
commercial status (EOT’s, NOD’s and Variations) additional business opportunities, client relationship, project
productivity, safety statistics and initiatives, monthly accruals and detailed RAfPR explanation.

The Program Manager each month will conduct a detailed review of the projects forecast cost position and
cost to complete with each Project Manager, which will subsequently be reviewed by the Project Board.

Only material changes in the project financial position from the Project Board meeting through to the next
month end reporting period will be amended (at Project Board approval)

9 CHANGE MANAGEMENT

It is the Project Manager’s responsibility to maintain a variation and extension of time register for the duration
of their project. Included in the monthly report will be fully status EOT, variation and RFI registers. Refer to
DG-DM-PR003 Operational Change Management Procedure.

OPERATIONAL CHANGE MANAGEMENT
Raise & Assess Potential Change Review & Approve Change Implement Change
s q
o
e 1 2
3 ) 1> Analyse Change
E Identify Change DG-DM-FMO10
(3}
- Change ivolves
s otential
e engineering/ design
s change
=
2 Completion of 3
£ ompletion of Assess Potential
] Operational Engineering/
8 Change Form g g/
£ not required Design Change 10
i DG-DM-FMO10 Communicate/
Implement
r v Change
g ~® ~®
3= - g 8
£ B Evaluate & Prepare Change Submit Ch Insufficient information
3 Prioritise Change Impact u "(‘:I|aimange supplied or claim amount
OEF DG-DM-FMO10 DG-DM-FM010 and/ or EOT request
2 not correct
Considered
a
change
9
Yes - Act on Customer Claim
g S U head contract Review Outcomes Qutcome? >— s oroved
o Review Change & Review and change DG-DM-FMO10 DG-DM-PR008
H] Notify Approve Claim rejected Major Claims
= @_ Stakeholders DG-DM-FM010 Procedure
4 Yes —
2 pproved?>—intormal 4
2 change Customer
S oy ot dispute required
3 Not considered o/ more information
3 Change oL
@—Updale Register(s) | |

A separate process for TINSW mandated configuration change will be included into the Engineering
Management plan in order to comply with our Authorised Engineering Organisation (AEO) responsibilities.

10 KEY RISKS, OPPORTUNITIES & CONSTRAINTS

A comprehensive risk and opportunity register is to be developed by each Project Manager and reviewed by
the Program Manager. The risk register is to be reviewed and updated by the Project team monthly. Each risk
identified must be allocated to a specific “risk owner” by the Project Manager to ensure careful monitoring and
accountability are maintained.

It is the Program Manager’s responsibility to maintain a consolidated risk register and ensure an up to date
and current risk register is available for review by the Project Board at each monthly project review meeting
and included in the reporting process.
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Areas of risk currently identified for consideration are;

COVID-19 Impacts
Staff retention

Services — existing utilities must be positively located, and Downer’s two stage permit to excavate must
be administered by the project Appointed Person (Services).

Erection of precast & structural elements to be conducted following review and approval of lift studies by
the Appointed Person (Lifting).

Work under Level 5 approval to proceed only once reviewed and risks associated with this work approved
by the NSW Operations Manager or Rail Safety Manager.

11 LEARNINGS FROM PREVIOUS PROJECTS

The Project Manager should identify key learnings from previous projects of a similar delivery model, similar
scope or similar Client, in the table below and note the action / treatment plan recommended for this project.
Annex B and C also provides further information from the New Intercity Fleet (NIF) Project and lessons
learned on the TAP Projects.

See Annex B & C

12 OTHER INFORMATION

It is important that Downer manages this contract in accordance with the conditions of the Contract, including
the use of any standard forms, reporting requirements and contractual timelines. The client has been co-
operative and reasonable in their dealings with Downer so far and it is vital that Downer complies with all
Contractual requirements and delivers a project that will enhance our reputation as a Managing Contractor
and provide opportunities for future works.
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ANNEX A - PROJECT DELEGATIONS OF AUTHORITY MATRIX

See Section 4.1
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ANNEX C - LESSONS LEARNED - NEW INTERCITY

FLEET (NIF) PROJECT

Category

Discipline

Improvements

Systems

Commercial

Establishing a uniform budget tracking system prior to
the commencement of the project. Candy was
abandoned half way through the job and excel sheets
were used and are still being used for remaining and
additional scope.

Documentation

Establishing a procedure for uploading documentation to
TeamBinder from the commencement of the project.
Special attention to be paid to the TINSW/Downer
Bridge, which does not work for all transmittal types and
TB functions, e.g. Lot management.

Project Wide

There are too many systems in use across the project.
Reduce the number of systems. Envision, Lucidity,
TfNSW Teambinder, Downer Teambinder, Sharepoint /
excel registers, DBOT as well as manual processes.

Safety

Assurance

Requirements chased through RAATAM are to be project
specific not pulled from a previous project.

Assurance

Inadequate resourcing of a safety assurance manager.
The org chart listed the NSW Engineering Manager as
the Safety Assurance Manager. This resulted in the
Designer Manager taking on further responsibilities
outside of their role. Inadequate safety assurance
expertise within the project team resulted in heavy
reliance on subcontractor (Arch / Nova systems).
Subcontractor performance is subject to the assigned
resource and is not consistent, numerous issues were
raised by client on the majority of safety assurance and
Gate submissions.

Resources

Resources

The resourcing needs to be consistent throughout the life
of the project. Resources can't be jumping from project to
project. This resulted in client frustrations and
inconsistencies across the project.

Ensure the appropriate personnel are attending the
required workshops. This will ensure that critical details
are not missed and are documented.
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Certain titles that have been assigned to specific
resources, do not cover their entire role. The title is too
specific to the role. Clearly define the role and
responsibilities of that resources which are specific to the
project. There was no engineering manager or quality
manager, and those roles were not assigned to any
specific individuals, resulting in a clunky first year on the
project.

A lack of SME's assigned to the project (e.g. OHW &
Signalling). We relied on sub-contractor resources to be
experts across those fields. A very heavy reliance on
subcontractors give the client (and stakeholders such as
ST) an impression that Downer, being the AEO and MC,
do not have full time inhouse resources and should not
attempt such works, even when the project scope is
delivered successfully.

Quality/Design

Documentation A dedicated document controller was not assigned to the
project, resulting in poor filing of critical project
documentation.

Scope Reduce splitting the supply of materials/ scope between

different sub-contractors. One sub-contractor was
assigned to carry out piling, the other to supply the rag
bolts, leaving Downer very exposed when errors
occurred in the supply of materials.

Investigations

Service search and survey needs to be carried out prior

to AFC to avoid significant time and commercial impacts
due to redesign. In The early stages of the project, sites

were poorly searched and survey records of the services
were incorrect and unverified.

Systems

A proven defect management system must be in place at
the commencement of the project. An excel defects
register is inadequate to manage the number of defects
on the sized project.
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TRANSPORT ACCESS PROGRAM
Project Charter

Our Vision

Connecting people....... By improving the Infrastructure in the communities in which we work,
providing greater mobility and ultimately enhancing their way of life!

Our Values Our Behaviours

We value: We will be:

e Resilience with Integrity and Mutual Respect e Proactive

e  One Team Approach with Credibility, Reliability e  Approachable and Respectful /
and Openness in our work e Accountable for actions, inactions =

e Compliance with Innovation and Tenacity and decisions } =

e Diversity and Inclusion being Sympathetic to e Collaborative and Inclusive
Cultural Differences e Fitand Healthy
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1 PURPOSE

This document outlines the Downer policy for providing avenues for the reporting of misconduct, or an
improper state of affairs or circumstances, in relation to the Company, such as inappropriate, unethical,
corrupt or illegal behaviour.

This Policy is made available to all officers and employees of the Company on the Downer Group website and
the Downer Standard intranet site.

The Company is committed to fostering a culture in which all persons feel free to raise concerns about
misconduct or conduct which may be improper, knowing that their identity will be kept confidential (subject to
the below), and that they can do so without fear of reprisal, dismissal or discriminatory retaliation even if they
turn out to be mistaken.

This Policy supports other policies of the Company, including the Standards of Business Conduct.

All requirements in this document are consistent with the documents listed in section 74 Referenced &
Associated Documents.
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2 SCOPE

E19_1595 AS-2-201-PR-0002

Business Integrity Policy

This policy is applicable to the Company, Directors, employees, contractors and Reporting Persons.

3 DEFINITIONS

The following terms are used in this document.

Board

Company

Director

Eligible Person

Eligible Recipient

Personal Work-Related
Grievance

The Board of Directors of Downer EDI Limited (ACN 003 872 848).

Downer EDI Limited (ACN 003 872 848), its subsidiary companies, operating
divisions and business units.

Any person who is appointed to the Board and includes alternate directors.

Any person who is a:
= current or former officer, employee or associate;

= current and former contractor, supplier, consultant, or service provider (or
their employees); or

= their relatives, dependents or spouse.

A senior manager of the Company, an officer of the Company, the WPO, an
auditor of the Company, ASIC, APRA, or a legal practitioner for the purpose of
obtaining legal advice or legal representation in relation to the operation of the
whistleblower provisions in the Corporations Act 1999 (Cth).

A grievance about the Reporting Person’s employment or former employment,
having personal implications for that person, and does not have broader
implications for the Company.

Policy Business Integrity Policy.
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Reportable Conduct

Reporting Person

Standards of Business
Conduct

E19_1595 AS-2-201-PR-0002

Business Integrity Policy

All misconduct, or an improper state of affairs or circumstances, in relation to
the Company. It includes any practice or behaviour that is contrary to the
Standards of Business Conduct, or which may be inappropriate, unethical,
corrupt or illegal.

The conduct does not need to be a breach of any law or illegal.
It includes:

= dishonest, fraudulent, corrupt or unlawful conduct or practices, including
theft, drug use or sale, violence or threatened violence and criminal
damage against property;

= the harassment of, intimidation of or bullying of any person;

= misleading or deceptive conduct including practices or representations
which amount to improper or misleading accounting or financial reporting
practices;

= conduct or any proposed conduct which may breach the provisions of any
competition or corporations law in any jurisdiction in which the Company
operates;

= abreach or alleged breach of the Company’s Standards of Business
Conduct;

= conduct within the Company’s control which may present a significant
environmental hazard or a breach or potential breach of environmental
laws;

= conduct which may increase the risk of injury to any person or persons or a
threat to their health, which has been reported to management but not
acted upon;

= any action taken against a person who has made a report under this Policy
having reasonable grounds to suspect that Reportable Conduct has
occurred or is about to occur; and

= any other conduct or act which may be damaging to the Company’s
reputation or which may be against its interests.

It does not include any practice or behaviour that is related solely to a Personal
Work-Related Grievance.

Any person who, whether anonymously or not, makes, attempts to make or
wishes to make a report in connection with any Reportable Conduct.

The Company’s code of conduct and as amended from time to time.

WIO A person appointed by the Company as the Whistleblower Investigation Officer
to conduct investigations into a report received from a Reporting Person.
WPO A person appointed by the Company as the Whistleblower Protection Officer to
protect and safeguard the interests of a Reporting Person under this Policy.
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4 WHAT SHOULD BE REPORTED UNDER THIS
POLICY?

All misconduct, or an improper state of affairs or circumstances, in relation to the Company, is Reportable
Conduct and should be reported. It includes any practice or behaviour that is contrary to the Standards of
Business Conduct, or which may be inappropriate, unethical, corrupt or illegal.

The conduct does not need to be a breach of any law or illegal.

A Personal Work-Related Grievance that does not qualify as Reportable Conduct will generally be dealt with
under the Company’s DG-HR-ST016 Raising and Managing Complaints Standard.

5 HOWIS A REPORT TO BE MADE?
5.1 Internal Reporting

The Company encourages that an employee’s first contact should be made with the person’s direct manager
or supervisor or with the head of the business unit. If this is not appropriate, then a local human resources
advisor or manager may be approached for initial advice as to whether the conduct might constitute
Reportable Conduct.

An internal report can also be made to:

= any senior manager of the Company
= an officer of the Company; or

= the WPO.

5.2 External Reporting

If a person is unable or does not wish to make an internal report, or in circumstances where that person has
made an internal report and believes that appropriate action was not taken, that person may make a report
through the Our Voice service.

Our Voice is an external, independent service which allows people to report Reportable Conduct. All reports
made to Our Voice may be made on an anonymous basis.

Our Voice can be contacted by:
= calling the Our Voice service:
= 1800 448 041 (free call from within Australia)
= 0800 404 509 (free call from within New Zealand)
= 8006167 042 (free call from within Singapore)
= going online http://www.ourvoice.deloittedigital.com (user name and password: downer)
= sending an email to ourvoice@deloittedigital.com

= sending a letter:

Our Voice Our Voice

Reply Paid 12628 PO Box 912028
A’Beckett Street Victoria Street
MELBOURNE VIC 8006 West Auckland 1142

= sending a fax from anywhere in the world to +61 3 9691 8182.
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Calls to the Our Voice service may be made at any time, 24 hours a day, 7 days a week and can be made
from any country in which the Company operates. Calls are not recorded or traced.

The Our Voice operators taking the call are independent of the Company and are trained to assist Reporting
Persons with their questions and reports.

A confidential reference number will be supplied by the Our Voice operator to the Reporting Person, to be
used whenever the Reporting Person wishes to provide further information or request feedback on the report.

The Our Voice operator will prepare a report which will detail the Reportable Conduct reported and forward
the report to the WPO for action.

All reports under this Policy will be treated seriously and will be investigated appropriately.

5.3 Reasonable Grounds

A Reporting Person should have reasonable grounds to suspect that Reportable Conduct has occurred or is
about to occur. Where such reasonable grounds exist, a Reporting Person can still be entitled to protection
even if the report is incorrect.

5.4 Report Content

It is important that Reporting Persons provide as much information as possible in their report. This will assist
in any investigation of the Reportable Conduct.

6 WHAT HAPPENS AFTER A REPORT IS MADE?

6.1 Notifying the WPO of the Report

If a report is made internally to a senior manager of the Company or an officer of the Company, the person to
whom the report is made should notify the WPO about the report.

If a report is made to Our Voice, the report will be provided to the WPO.

The person to whom the report is made will keep the identity of the Reporting Person, and information which
could lead to their identification, confidential (subject to section 8 Are Reports Treated Confidentially).

6.2 Assigning a WIO to Investigate the Report

Once the WPO receives the report, the WPO will decide whether to commence an investigation. If the WPO is
satisfied that prima facie the report contains details of Reportable Conduct and an investigation is
commenced, the WPO will assign the report to the relevant WIO. The WIO will be a person who is
independent of the area of the business being investigated, the Reporting Person and any person the subject
of the Reportable Conduct.

6.3 The WIO Investigates the Report

Once the WIO receives the report from the WPO, the WIO reviews the report and conducts an investigation.

The investigation by the WIO will be conducted fairly and objectively, and otherwise as is reasonable and
appropriate having regard to the nature of the Reportable Conduct and the circumstances. Any person the
subject the Reportable Conduct will be treated in accordance with the principles of natural justice.

An investigation by the WIO will usually involve the WIO talking to the person who has made the report (or
their representative) about the report.

The WIO can speak with any person in the course of the WIO’s investigation. The WIO can also obtain and
review any materials (including documents and other records) the WIO thinks will be relevant to the WIO’s
investigation.
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6.4 The WIO Makes a Finding

Once the WIO has completed the investigation, the WIO will make a finding about the report including that:
= there is none or insufficient evidence of Reportable Conduct

= there is none or insufficient evidence of Reportable Conduct but process, system or control issues require
attention; or

= there is evidence of Reportable Conduct.

7 WHAT HAPPENS TO THE FINDING?

The WIO will report their findings to the WPO.

The WPO will notify the appropriate decision makers of the findings and together with the appropriate decision
makers, will determine the appropriate response.

The outcome of all investigations and the responses to the reports will be reported to the Board.

Where appropriate and possible, the WIO or Our Voice will advise the Reporting Person about the response.

8 ARE REPORTS TREATED CONFIDENTIALLY?

A Reporting Person may make a report anonymously, or place restrictions on who is informed of their identity.

The identity of a Reporting Person will be treated confidentially, and will not be shared, unless:
= the Reporting Person has provided prior consent
= jtis to prevent a threat to health or safety

= itis required or authorised by law (including if the Reportable Conduct is reported to ASIC, APRA, the Tax
Commissioner or the Australian Federal Police); or

= the report is raised with a lawyer for the purpose of obtaining legal advice or representation.

However, a certain level of disclosure of information that could lead to the identification of the Reporting
Person may be reasonably needed for the purposes of conducting an investigation into the Reportable
Conduct. In that circumstance, the Company will take all reasonable steps to reduce the risk that the
Reporting Person is identified.

9 HOW ARE REPORTING PERSONS PROTECTED AND
SUPPORTED?

A Reporting Person who is a current employee may access the Company’s Employee Assistance Program.

Where the Reporting Person has reasonable grounds to suspect that Reportable Conduct has occurred or is
about to occur, and that person is not involved in the conduct the subject of the report, then the Company will
ensure that no adverse or retaliatory action is taken against the Reporting Person including being dismissed,
demoted, subjected to any form of discrimination or bullying, or subjected to any harassment, intimidation,
threats, harm or injury, or damage to property, reputation, business or financial position (or others important to
the Reporting Person).

There are practical limitations in the WPQ'’s ability to protect a Reporting Person from adverse or retaliatory
action if the Reporting Person chooses to be anonymous.

If any adverse or retaliatory action of this kind is taken by a person against the Reporting Person or his or her
family, the Reporting Person should report the conduct immediately to the WPO.

A Reporting Person may ask the WPO to arrange for relocation or leave of absence while the report is being
investigated. In these circumstances, the anonymity of the Reporting Person may be difficult to maintain but
the WPO will take reasonable steps to ensure that it is preserved as far as practicable. However, the
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Company is unable to make protections outside its control, for example, a Reporting Persons’ employment
conditions with another employer.

Any person who is found to have dismissed, demoted, harassed, discriminated, victimised, or retaliated
against a Reporting Person will be subject to appropriate disciplinary action, including dismissal.

The Company retains the ability to raise with a Reporting Person any matter that arises in the ordinary course
of their employment or engagement, or which relates to a grievance made by a Reporting Person about any
matter relating to their employment or former employment.

If a Reporting Person is found not to have had reasonable grounds to suspect that Reportable Conduct has
occurred or is about to occur, or has made malicious allegations without basis, then the Reporting Person
may be subject to disciplinary action, including dismissal.

The Company may be unable to protect Reporting Persons from criminal prosecution.

9.1 Disclosures Outside This Policy

Under the Corporations Act 1999 (Cth), an Eligible Person is entitled to certain protections in addition to this
Policy if that person, having reasonable grounds to suspect that Reportable Conduct has occurred or is about
to occur, makes a report of that conduct to an Eligible Recipient. Subject to certain exceptions, these
protections include:

= immunity from any civil, criminal or administrative legal action (including disciplinary action) for making the
report

= no contractual or other remedy or right may be enforced or exercised against the Eligible Person for
making the report

= the report is not admissible against the Eligible Person in criminal proceedings or in proceedings for the
imposition of a penalty

= the Eligible Person’s identity cannot be disclosed to a court or tribunal except where considered
necessary

= anyone who causes or threatens to cause detriment to the Eligible Person or another person in the belief
or suspicion that a report has been made, or may have been made, proposes to or could be made, may
be guilty of an offence and may be liable for damages; and

= the person receiving the report commits an offence if they disclose the substance of the report or Eligible
Person’s identity, without the Eligible Person’s consent, to anyone except if it is required or authorised by
law.

The ASIC website contains information on those protections and the conditions that must be met for the
protections to apply.

The Tax Administration Act 1953 (Cth) contains similar protections. The ATO website contains information on
those protections and the conditions that must be met for those protections to apply.

We encourage Eligible Persons to make a report in the first instance to the Company, so that the Company
can identify and address the Reportable Conduct as early as possible.

10 ARE REPORTS KEPT?

All information, documents, records and reports relating to the investigation of Reportable Conduct will kept
confidential and will be securely stored.

11 WHO IS THE WPO?

The WPOs are the Group General Counsel of Downer EDI Limited and the Company Secretary of Downer
EDI Limited.

The WPO is responsible for ensuring that the Company carries out its obligations in accordance with this
Policy and the law, receiving reports, ensuring the confidentiality of the report, protecting a Reporting Person’s
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identity (as far as reasonably possible), allocating the reports to the appropriate WIO for investigation, and
protecting the Reporting Person from adverse action and retaliation.

The WPO has access to independent financial, legal and operational advice as needed.

12 WHO IS THE WIO?

The WIO must be a person who is independent of the area of the business being investigated, the Reporting
Person and any person the subject of the Reportable Conduct. The WIO is appointed by the WPO.

The WIOs are responsible for investigating a report and determining whether there is enough evidence to
support the claims made in the report.

13 REVIEW OF THIS POLICY

The Board will review this Policy on a regular basis (but at least once every two years) to ensure it is in line
with legislative and regulatory requirements and leading practice.

14 REFERENCED & ASSOCIATED DOCUMENTS

STANDARDS

DG-HR-ST016 Raising and Managing Complaints Standard
DG-CS-ST002 Standards of Business Conduct
REGISTERS

Definitions Register
LEGISLATIVE REQUIREMENTS
Corporations Act 1999 (Cth)

Tax Administration Act 1953 (Cth)
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