Explanatory table

This table provides an explanation of the information Hunter Water has determined should not be disclosed in connection with this contract.

Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

Contents Page — reference to Section 10.4

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water,;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Clause 2.1 — Long Cycle Preventative
Maintenance definition - dollar amount

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water;




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Clause 2.6.8,7.4.3,7.45,7.52,7.54,954 —
dollar amounts

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water,;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Clause 10.4.1,10.4.4

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

consequences assumed by the Contractor
and Hunter Water,;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Clauses 24.3.4, 30.3.4, 31.5.1, 34.5.4(a)&(a)(ii),
35.3(1), 35.6(2) — dollar amounts

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water,;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Clause 35.7 — provision for negotiated item

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of figures would provide visibility of
the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water.

Clause 37 — dollar amounts

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water.

Clause 40 — negotiated item

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(b) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water.

Clauses 43.2 & 43.4 — contract termination

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

(a) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(b) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water.

Clauses 52.1.5, 52.2.6 —contact details

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal and
individual's personal information whose identity is
apparent or can reasonably be ascertained from the
information.

Schedule 1, Tables 1A.1& 1B.1 — location and
facility boundaries of water treatment facilities and
location of wastewater treatment facilities

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Schedule 2 — site maps of water and wastewater
treatment facilities

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Schedule 3, Table 3A.1 — variation price margins

Schedule 3A.16 — price adjustment of fees in
accordance with risk sharing criteria, example of
dollar amounts included.

Schedule 3, Table 3B.1 — dollar amounts for
Transition Plan deliverables

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

Schedule 3, Table 3D.1 — dollar amounts for
management fees

Schedule 3, Tables 3E.1 through to 3E.32 — dollar
amounts for water and wastewater treatment
facility fixed fees; and Service Provider estimates.

Schedule 3, Tables 3F.1 through to 3F.30 — dollar
amounts for water treatment facility variable fees

Schedule 3, Table 3K.1 and subsequent tables —
Percentage of portion of fees; examples of dollar
amounts for rates

potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Schedule 4 — Key Personnel

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal and
individual's personal information whose identity is
apparent or can reasonably be ascertained from the
information.

Schedule 5 — dollar amounts

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(c) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(d) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(e) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water,;

(f) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

Schedule 6 — Framework

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Schedule 10, Part C — list of WorkCover
Dangerous Goods Notification
acknowledgements

Information that is of such a nature that its
inclusion in a record would result in there being

an overriding public interest against disclosure of

the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Schedule 15 — draft Transition Plan

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) the redacted information relates to the
Contractor's intellectual property and
significant investment was made in the
development and refinement of that
intellectual property;

(b) disclosure of the Contractor's intellectual
property may prejudice the Contractor's
business, commercial and financial interests
and any commercial advantages that the




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

Contractor may have in connection with its
intellectual property; and

(c) the Contractor should retain the benefit of
being able to use its intellectual property in
connection with the operation of its business
and to retain a commercial advantage in
connection with its intellectual property.

Annexures — Contents page — reference to
Annexure B

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Annexures — PN0OO1 — contact details

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal and
individual's personal information whose identity is
apparent or can reasonably be ascertained from the
information.

Annexures — PN103 - Nelson Bay WTP access
procedures

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Annexures — PN106 — details of properties with
access agreements

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Annexures — PN201 — clause (a), (c) and (e) -
internal Hunter Water email address

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal an email
address that could be targeted for SPAM.




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

Annexures — PN201 — References — url address
for Hunter Water intranet page

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal a server
address that could be targeted by computer network
hackers.

Annexures — PN203 — internal Hunter Water
email address

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal an email
address that could be targeted for SPAM.

Annexures — PN310 — site maps of treatment
facilities

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.

Annexures — PN311 — SCADA reference -
equipment numbers

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal a server
address that could be targeted by computer network
hackers.

Annexures — PN311 — process flow diagrams for
treatment plants

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.




Contract Clause (and general description)

Reason under Government Information
(Public Access) Act 2009

Explanation of the reasons under the Government
Information (Public Access Act) 2009

Annexures — PN707 — dollar amounts

Commercial-in-confidence provisions

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because:

(a) disclosure of the figure would provide visibility
of the Contractor's financial information and
liability, project risks and cost structure;

(b) disclosing this information would place Hunter
Water and the Contractor at a disadvantage
in negotiations with other contractors or
potential contractors and will prejudice the
business, commercial and financial interests
of the Contractor;

(c) disclosure would provide visibility on the
amount and apportionment of risk and
consequences assumed by the Contractor
and Hunter Water;

(d) disclosure may reveal the cost structure and
profit margins of the Contractor as well as
provide insight into the Contractor's financial
arrangements.

Annexures — Annexure B

Information that is of such a nature that its
inclusion in a record would result in there being
an overriding public interest against disclosure of
the record.

Hunter Water weighed the competing public interest
considerations and determined there was an
overriding public interest against disclosure of this
information because disclosure would reveal location
of critical public assets that may be targeted for
terrorist or other detrimental activities.
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Hunter Water Corporation Treatment Operations Contract
FORMAL INSTRUMENT

Formal Instrument
AGREEMENT made 7 Doy 2014
BETWEEN

HUNTER WATER CORPORATION (ABN 46 228 513 446) of 36 Honeysuckle Drive, Newcastle
NSW 2300 (Hunter Water)

AND

VEOLIA WATER AUSTRALIA PTY LTD (ACN 061 161 279) of Legel 4, 65 Pirrama Road,
Pyrmont NSW 2009 (Service Provider)

IT IS AGREED that the following annexed documents:

1. Hunter Water Corporation CS0341 Treatment Operations Contract (Execution
Version);
2. Hunter Water Corporation CS0341 Treatment Operations Contract - Schedules

(Execution Version) being
a) Schedule 1 - Facilities;
b) Schedule 2 - Site Maps;
c) Schedule 3 - Pricing;
d) Schedule 4 - Key Personnel;
e) Schedule 5 - Abnormal Operating Events;
f) Schedule 6 - Performance Management Framework;
g) Schedule 7 - Practice Notes;
h) Schedule 8 - Data Collection;
i) Schedule 9 - Laboratory Sampling and Analysis;
j) Schedule 10 - Approvals;
k) Schedule 11 - Existing Contracts;
) Schedule 12 - Forms;
m) Schedule 13 - Management Plans and Management Systems;

n) Schedule 14 - Deed of Novation; and




Hunter Water Corporation ‘ Treatment Operations Contract
FORMAL INSTRUMENT

0) Schedule 15 - Draft Transition Plan;

3. Hunter Water Corporation CS0341 Treatment Operations Contract - Annexures
(Execution Version) being:

a) Annexure A - Practice Notes; and
b) Annexure B - Dangerous Goods thifications,
SHALL together comprise the contract between the parties.

Executed by Hunter Water Corporation

ABN 46 228 513 446 by its attorney under a
Power of Attorney dated 24 November

2011 Registered Book 4624 No. 483 and the .
Attorney declares that the Attorney has not
received notice of the revocation of such Power
of Attorney in the presence of:

\

oN

)
) .
)
)
)
)
)
)

Signature of Witness

Executed by Veolia Water Australia Pty )
Ltd ACN 061 161 279 in accordance with )
section 127 of t orporations Act: )

---------------------------------------------------------------------

Signature of Director : | Signaturé of Director/Secretary

1 — :D: REGINALD WILLIAM WALLIN
....... ' ovieas.. Boonars =an) SECRETARY

.................................................................................

Name of Director Name of Director/Secretary
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Hunter Water Corporation Treatment Operations Contract

INTRODUCTION AND INTERPRETATION

2.1

PART A - INTRODUCTION AND INTERPRETATION

INTRODUCTION

1 This Agreement defines the responsibilities of Hunter Water and the Service
Provider in relation to operation and maintenance of Hunter Water’s water
treatment facilities and wastewater treatment facilities.

2 Hunter Water and the Service Provider agree to accept their respective
responsibilities under the Agreement.
3 Without limiting the respective parties’ responsibilities:

(a) the Service Provider has agreed to perform the Services in accordance
with this Agreement; and

(b) in consideration of the Service Provider performing the Services, Hunter
Water has agreed to pay to the Service Provider the Fees in accordance
with this Agreement.

INTERPRETATION

Definitions

The following definitions apply in this Agreement, except where the context
otherwise requires:

Abnormal Operating Event means an event identified in Schedule 5.
Accrued Personal Leave has the meaning given in clause 21.3(6).

Act of Terrorism means an act, including but not limited to the use of force or
violence and/or the threat thereof, of any person or group(s) of persons, whether
acting alone or on behalf of or in connection with any organisation(s) or
government(s) committed for political, religious, ideological or similar purposes
including the intention to influence any government and/or put the public, or any
section of the public in fear.

Actual Costs has the meaning given in clause A7 of Part A of Schedule 3.
Additional Costs has the meaning given in clause A8 of Part A of Schedule 3.
Adjudication Application has the meaning given in clause 31.6(2)(a).

Agreement means this document, including the Schedules to this document,
Annexures to this document and any other document or materials incorporated by
reference into this document from time to time.
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Agreement Date means the date on which this Agreement is executed by all
parties.

Annexure means an annexure to this Agreement.

Approval means any approval, authorisation, certificate, consent, exemption,
filing, licence (including the Operating Licence and any EP Licence), notarisation,
permit, requirement or waiver, however described, and any renewal or any
variation to any of them required by:

(a) any Law arising out of or in any way connected with the Services; or

(b) any Authority having jurisdiction in connection with the performance of the
Services.

Approved Financial Institution has the meaning given in clause 35.2(2).

Australian Drinking Water Guidelines means the Australian Drinking Water
Guidelines 2011 prepared and published by the Australian Government National
Health and Medical Research Council, as at the Agreement Date.

Australian Guidelines for Water Recycling means the guidelines called the
Australian Guidelines for Water Recycling developed by the Environment Protection
and Heritage Council, the Natural Resource Management Ministerial Council and the
National Health and Medical Research Council, as may be revised or amended from
time to time.

Authorised Person has the meaning given in clause 41.3(1)(a).
Authority means any:

(a) government;

(b) government department;

(c) local government council;

(d) public, local, governmental or statutory authority;

(e) utility or telecommunications provider; or

(f)  other person or entity under a Law,

which has jurisdiction, a right to impose a requirement or whose consent is required
in relation to or in connection with the Services.

Background IP means the Intellectual Property of a party developed:

(a) prior to the Agreement Date; or

(b) independently of this Agreement.
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Biosolids Management Plan means the plan submitted by the Service Provider
under clause 6.4(3).

Breakdown Maintenance means the work described in clause 7.4.

Building Code means the National Construction Code published by the Australian
Building Codes Board, as in force in New South Wales from time to time.

Business Day means, unless the parties agree otherwise, any day that is not a
Saturday, Sunday or public holiday in New South Wales.

Capital Works means:
(a) the acquisition, development or construction of a new asset; or

(b) work being:

()  the whole or substantial replacement of an existing asset;

(i) an improvement to the functionality (other than by using a modern day
equivalent part) of an existing asset; or

(iii) the repair, as part of a staged replacement process, of an existing asset;
which:

(iv) will provide an economic benefit to Hunter Water for more than one
year;

(v) is an entire entity in itself, capable of being separately identified;
(vi) is functionally complete in itself; and
(vii) varies the performance of another unit; or
(viii) performs a definable, identifiable function by itself,
and includes those examples of capital works detailed in Practice Note PN703.
Cause of Delay means any: :
(a) act, default or omission of
(i)  Hunter Water or its consultants or agents;

(i)  Hunter Water’s other contractors (not being employed by the Service
Provider);or

(b) Abnormal Operating Event.

CHAIR means Construction Hazard Assessment Implication Review in accordance
with the WorkCover NSW CHAIR Safety in Design Tool 2001.

Change in Control means, in respect of an entity:
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(a) a person who does not already Control the entity acquires Control of it; or
(b) a person who Controls the entity ceases to Control it,

however, there will be no Change in Control where a change in the legal and
beneficial ownership of the Service Provider (or any entities comprising the Service
Provider) arises as a consequence of a trade in the securities of a corporation listed
on a stock exchange.

Change in Law means:

(a) the enactment, adoption, promulgation, modification or repeal, after the
Agreement Date, of any Law, except to the extent that the enactment,
adoption, promulgation, modification or repeal arose out of or was a
consequence of the negligent act or negligent omission of the Service Provider
or of the Service Provider being in breach of this Agreement; or

(b) the imposition of any material condition on the issue or renewal of any
Approval after the Agreement Date, except to the extent that the imposition
arose out of or was a consequence of the negligent act or negligent omission
of the Service Provider or of the Service Provider being in breach of this
Agreement;

but does not include any change in or relating to:

(c) the terms of any employment agreement (including an enterprise bargaining
agreement) or any overhead cost of managing industrial relations;

(d) income tax, capital gains tax and taxes applicable to the ordinary costs of
conducting business;

(e) the State Authorities Superannuation Act 1987 (NSW) (including the insertion
of the name of the Service Provider in Schedule 1 of that Act); or

(f) any Law in any jurisdiction outside Australia.
Civil Liability Act means the Civil Liability Act 2002 (NSW).

Claim means any claim, notice, demand, debt, account, lien, liability, action,
proceedings or suit under, arising out of, or in any way in connection with:

(a) this Agreement;
(b) the Services; or

(c) either party's conduct under this Agreement before this Agreement came into
force,

whether at law (including breach of contract) or in equity (including restitution), by
statute, in tort (including negligence) or for restitution.
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CMG or Collaborative Management Group means the Collaborative Management
Group, as described in clause 14.

Collaborative Work Team has the meaning given in clause 14.5.
Confidential Information has the meaning given in clause 47.1.
Conflict of Interest has the meaning given in clause 51(1).

Consequential Loss means any economic loss, loss of profit or anticipated profit,
loss of revenue, loss of use and business interruption, loss or denial of commercial
opportunity (whether direct or indirect) or any other special, indirect, remote,
abnormal or unforeseeable or consequential loss or damage.

Construction Site means a Facility or part of a Facility designated as such by
Hunter Water in accordance with clause 17.4.

Contract Year means, in the case of the first Contract Year, the period from the
Services Commencement Date to 30 June 2015 inclusive, and in all other cases,
each subsequent 12 month period ending on 30 June, for the duration of the Term.

Control means, in respect of an entity:

(@) having the capacity to control or influence, directly or indirectly, the
composition of the board of the entity, or decision making in relation to the
financial and operating policies of the entity;

(b) being in a position to cast, or control, directly or indirectly, the casting of,
more than 20% of the maximum number of votes that may be cast at a general
meeting of the entity; or

(c) having a relevant interest (as defined in section 608 of the Corporations Act)
in more than 20% of the securities (as defined in section 9 of the Corporations
Act) of the entity.

Copyright Act means the Copyright Act 1968 (Cth).

Corporations Act means the Corporations Act 2001 (Cth).
Corrective Action Plan has the meaning given in clause 46.2(4).
Corrective Maintenance means the work described in clause 7.5.

CPlI means the Consumer Price Index (All Groups) Sydney, New South Wales
published by the Australian Bureau of Statistics.

CPI Index Number means an index number published under the CPI.

CPI Rate means the percentage achieved by dividing the CPI Index Number for the
quarter ending immediately prior to the relevant CPl Review Date by the CPI Index
Number for the quarter ending immediately prior to the immediately preceding CPI
Review Date or, if none, then preceding the Agreement Date.
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CPI Review Date means the date specified in clause 35.3(2)(a) or clause 35.3(2)(b),
as applicable.

Criteria for Notification by Hunter Water to NSW Health means the document
identified as such by Hunter Water and provided to the Service Provider by Hunter
Water from time to time, as updated and reissued by Hunter Water from time to
time.

Cure Period has the meaning given in clause 42.1(2) and includes any extension
granted by Hunter Water under clause 42.1(4).

Cure Plan means a plan submitted by the Service Provider under clause 42.1(3)(a)
during a Cure Period with respect to a default or breach by the Service Provider and
which details:

(a) why an extension of the Cure Period is required;
(b) the time required to cure the default or breach;

(c) awork plan setting out each task to be undertaken and the time for each task
to be completed;

(d) any temporary measures to be taken; and

(e) the method for integrating the cure with the continuing provision of the
Services.

Customer Contract means the terms, which can be viewed on Hunter Water’s
website, under which Hunter Water provides water supply, sewerage, recycled
water supply, trade wastewater and stormwater drainage services to Hunter
Water’s customers.

Deed of Novation means the form of deed at Schedule 14.

Defect includes an omission and a failure to comply with the requirements of this
Agreement.

Discrepancy has the meaning given in clause 2.6(3).
Dispute has the meaning given in clause 53(3).
Draft Transition Plan is the document at Schedule 15.

Drinking Water Quality Management System means the Management System
described in clause 11.4(4).

DWQMS has the meaning given in clause 11.4(4)(a).

ELG or Executive Leadership Group means the Executive Leadership Group, as
further described in clause 13.

ELG Chairperson has the meaning given in clause 13.2(3).
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Ellipse means Hunter Water’s enterprise asset management system or such
replacement system adopted by Hunter Water during the Term.

Emergency means a circumstance where there is a serious immediate or serious
potential threat to:

(@) public interest, health or safety;

(b) the structural integrity of a Facility or of the associated water distribution or
wastewater collection systems;

(c) the environment;
(d) the continuity of the Services;

(e) the Service Provider’s ability to discharge its functions and satisfy its
obligations under Law; or

(f) Hunter Water’s ability to discharge its functions and satisfy its obligations
under Law.

Emergency Plan has the meaning given in clause 41.1(1).
“Endorse” or “Endorsement” has the meaning given in clause 2.3.
Engaged Person means:

(a) in respect of Hunter Water, a director, officer, employee, agent or contractor
(other than the Service Provider) of Hunter Water; and

(b) in respect of the Service Provider, any individual engaged, contracted,
directed, managed or supervised by the Service Provider to perform any
works, services or activities forming part of the Services and includes a
director, officer, employee, agent, invitee, contractor, Subcontractor or
Supplier of the Service Provider and any other person for whom the Service
Provider is vicariously liable.

Environmental Management System means the Management System described in
clause 11.4(2).

EOT means an extension to the Sunset Date or the Target Services Commencement
Date, as applicable.

EPA means the New South Wales Environment Protection Authority or any
successor.

EP Licence means an Environment Protection Licence issued under Chapter 3 of the
POEO Act which includes covering Hunter Water’s WTP, WWTW and water reuse
schemes and includes those licences detailed in Part A of Schedule 10.

Estimated Additional Costs has the meaning given in clause A11 of Part A of
Schedule 3.
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Excepted Risks means:

(a) ionising radiation or contamination by radioactivity from any nuclear fuel or
from any nuclear waste from the combustion of nuclear fuel; or

(b) riot, civil commotion, malicious damage, sabotage, war (whether declared or
not) or revolution; or

(c) Act of Terrorism; or

(d) any wrongful act or omission of Hunter Water or a Hunter Water Engaged
Person; or

(e) any other risk from which the Service Provider is specifically and expressly
excepted under the Agreement,

but only to the extent that the event, circumstance or risk is not within the control
of:

(f) the party seeking to rely upon the event, circumstance or risk (Reliant Party);
or

(g) arelated body corporate of the Reliant Party,

and is not reasonably able to be avoided, remedied or abated by the Reliant Party
or the related body corporate of the Reliant Party by the exercise of reasonable
diligence or effort or the incurring of reasonable costs.

Existing Contractors has the meaning given in clause 28.6(1).

Existing Contracts means a contract referred to in clause 28.6(1) and in accordance
with terms of this Agreement includes any extension of such a contract.

Existing Employee means:

(@) an employee of Hunter Water classified under the Hunter Water Corporation
Employees’ Enterprise (2012) Agreement as a:

() Wastewater Treatment Employee Trainee;
(i) Wastewater Treatment Employee Level 1; or
(ili) Wastewater Treatment Employee Level 2; or

(b) if HWA is not the Service Provider, an employee of HWA classified under the
Hunter Water Australia Pty Limited General Employees’ (2013) Agreement as
a:

(i)  Water Treatment Operator Trainee;
(i)  Water Treatment Operator Level 1;

(iii) Water Treatment Operator Level 2;
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(iv) Water Treatment Operator Level 3;

(v) Wastewater Treatment Operator Level A;
(vi) Wastewater Treatment Operator Level 1; or
(vii) Wastewater Treatment Operator Level 2.

Facility means a WTF or WWTF identified in Schedule 1 and all associated (whether
above or below ground or water) infrastructure, plant and equipment located
within the Facility Boundary and including the land upon which the WTF or WWTF
identified in Schedule 1 and all associated (whether above or below ground or
water) infrastructure, plant and equipment is located and “Facilities” means all of
them.

Facility Boundary has the meaning given in clause 17.1.

Facility Cooperative Use Plan means the plan prepared by the Service Provider
under clause 17.3(1).

Facility Data has the meaning given in Schedule 8.

Facility Fixed Fee means the fixed fee component of the Fees for each Facility as
further described in clause E1 of Part E of Schedule 3.

Facility Variable Fee means the variable fee component of the Fees for each
Facility as further described in clause F1 of Part F of Schedule 3.

Fair Work Act means the Fair Work Act 2009 (Cth).

Fees means the amounts (including any applicable margin and risk component)
payable to or to be reimbursed to the Service Provider in accordance with clause
29.1 and Schedule 3 for the Service Provider’s performance of the Services, as
adjusted from time to time in accordance with this Agreement.

First Extended Term means one year.
Flow Meter means a flow meter identified in clause 29.5(1).
Force Majeure means:

(a) fire, lightning strike, explosion, flood, earthquake, landslide or other natural
disaster;

(b) ionising radiation or contamination by radioactivity from any nuclear fuel or
from any nuclear waste from the combustion of nuclear fuel; or

(c) riot, civil commotion, malicious damage, sabotage, war (whether declared or
not), Act of Terrorism or revolution;
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(d) strikes at a national level or industrial disputes by labour not employed by the
Service Provider or an Engaged Person and which affect an essential portion of
the Services,

but only to the extent that the event or circumstance:

(e) is not within the reasonable control of the party seeking to rely upon the
event or circumstances or a related body corporate of the party seeking to
rely upon the event or circumstances;

(f) is not reasonably able to be avoided, remedied or abated by the party seeking
to rely upon the event or circumstances by the exercise of reasonable
diligence or effort; and

(g) results in the party seeking to rely upon the event or circumstances being
unable to observe or perform an obligation or being disrupted or materially
hindered in its ability to observe or perform under this Agreement.

GIPA Act means the Government Information (Public Access) Act 2009 (NSW).

Good Practice means practices, procedures, means, methods, actions and
techniques:

(@) which are adopted in the exercise of reasonable judgment to manage,
operate and maintain water treatment assets and wastewater treatment
assets, lawfully, safely, reliably and efficiently having regard to the type and
capacity of each and the environment in which operations and discharges
occur;

(b) which are defined as good practice by the Water Services Association of
Australia; and

(c) followed when services are performed:
()  inasound and workmanlike manner;
(i)  with due skill, care and diligence;
(iii) with due expedition and without unnecessary or unreasonable delay;

(iv) in a manner which allows for the services (being similar to or the same
as the Services) to be efficiently performed;

(v) in a manner to satisfy the time, cost, quality, and performance
requirements of agreement to which the services relate;

(vi) so that they are fit for the purpose intended for those services; and

(vii) without Defect or deficiency or in a manner resulting in any Defects or
deficiencies.

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
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Handback Plan means the plan prepared by the Service Provider in accordance with
clause 45.1.

HAZOP means Hazard and Operability Study in accordance with the NSW
Department of Planning HIPAP No.8 - HAZOP Guidelines.

Hunter Water or HWC means Hunter Water Corporation (ABN 46 228 513 446).

Hunter Water Australia Pty Ltd or HWA means Hunter Water Australia Pty Limited
(ACN 080 869 905).

Hunter Water's Representative means the person referred to as such in clause
52.2.

Hunter Water Redundancy Accrual has the meaning given in clause 21.5(2).
HWC Network has the meaning given in clause 17.7(1).

Included Margin has the meaning given in clause A13 of Part A of Schedule 3.
Initial Expiry Date means 7:00 am on 01 July 2022.

Insolvency Event means in respect of a person (as person is defined in clause

2.2(3)(d)):
(a) an order being made, or the person passing a resolution, for its winding up;

(b) an application being made to a court for an order for its winding up, unless
the application is withdrawn or dismissed within five Business Days;

(c) an administrator being appointed to the person;

(d) the person resolving to appoint a controller or analogous person to it or any of
its property;

(e) an application being made to a court for an order to appoint a controller,
provisional liquidator, trustee for creditors or in bankruptcy or analogous
person to it or any of its property, unless the application is withdrawn or
dismissed within five Business Days;

(f) an appointment of the kind referred to in paragraph (e) being made (whether
or not following a resolution or application);

(g) the holder of a security interest (including a Security Interest) taking
possession of any of the person’s property;

(h) the person being taken under section 459F(1) of the Corporations Act to have
failed to comply with a statutory demand;

(i)  the person:
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() suspending payment of its debts, ceasing (or threatening to cease) to
carry on all or a material part of its business, stating that it is unable to
pay its debts or being or becoming otherwise insolvent; or

(i)  being taken by applicable law to be (or if a court would be entitled or
required to presume that it is) unable to pay its debts or otherwise
insolvent;

(J) the process of any court or Authority being invoked against the person or any
of its property to enforce any judgment or order for the payment of money or
the recovery of any property, unless the person is able, within five Business
Days, to satisfy the other parties to this Agreement that there is no
substantial basis for the judgment or order in respect of which the process
was invoked;

(k) the person taking any step that could result in it becoming an insolvent under
administration (as defined in section 9 of the Corporations Act);

(I)  the person taking any step toward entering into a compromise or arrangement
with, or assignment for the benefit of, any of its members or creditors; or

(m) anything analogous to or of a similar effect to anything described above under
the law of any relevant jurisdiction.

Intellectual Property means all present and future rights conferred by statute,
common law or equity in or in relation to copyright, trademarks, designs, patents,
circuit layouts, plant varieties, business and domain names, inventions, protected
rights and other results of intellectual activity in the industrial, commercial,
scientific, literary or artistic fields whether or not registrable, registered or
patentable.

Intended Purpose means the intended purpose of the Services:

(@) required by this Agreement (including performance, design, functional,
management, governance, oversight and service level requirements) or those
purposes necessarily inferred from this Agreement; and

(b) includes any purpose of the Services which, having regard to the nature of the
Services and what is stated in this Agreement, could be reasonably inferred by
a person experienced and competent in the performance of such services or
the performance of operations and maintenance for water treatment plants
and wastewater treatment plants and associated infrastructure assets.

Intrinsic Capacity Limit means, in regard to a particular regulatory standard,
performance requirement or combination of requirements under this Agreement,
the maximum or best (as the context requires) sustainable:

(a) production capacity,

(b) hydraulic throughput capacity,
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(c) process performance, or
(d) by-products management capacity,

of a Facility with its current physical and digital asset development and
configuration, determined on the assumption that the Service Provider is:

() meeting all of its obligations under this Agreement that relate to the
above measures;

(ii) competently and comprehensively maintaining all plant and equipment
(including critical spares);

(iii) promptly completing all Breakdown Maintenance and Corrective
Maintenance so as to maintain full functional capacity;

(iv) competently and comprehensively maintaining, and can bring back on-
line, standby, redundant and reserve equipment, infrastructure, systems
and processes; and

(v) applying best practice process operations management (including
process chemistry, process biology, unit process configuration
management and equipment configuration management) including
varying the process operations to respond to changing inputs and
changing production requirements.

IPART means the Independent Pricing and Regulatory Tribunal of New South Wales.
IPART Act means the Independent Pricing and Regulatory Tribunal Act 1992 (NSW).

Key Personnel means the Service Provider's key personnel referred to in clause
20.1.

KPIs means the Key Performance Indicators detailed in the column headed “KPI” in
the tables at Schedule 6 and KPI means any one of them.

Latent Defect means a Defect in a Facility which, during normal operations, exists
below water level or is buried and cannot be routinely accessed for inspection or
observation without incurring unreasonable risk to the process continuity or
performance of the Facility and which leads to or requires Breakdown Maintenance
or Corrective Maintenance by the Service Provider.

Law includes:

(@) Commonwealth of Australia and state or territory of Australia legislation
including regulations, by laws or other subordinate legislation;

(b) principles of common law and equity;

(c) requirements of Authorities and Approvals;
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(d) guidelines, policies and codes of the Commonwealth of Australia, state and
territories and local governments and Authorities with which the Service
Provider is legally required to comply; .

Long Cycle Preventive Maintenance means:
(a) digester cleaning;

(b) removal of sludge and sediment from oxidation, maturation and effluent
storage ponds at WWTFs;

(c) cleaning of Dungog WTF clear water tank number 2 and Grahamstown WTF
clear water tank

(d) road regrading or resealing;

(e) removal of sludge from sludge lagoons (used only as back-up systems) at
WWTFs with continuous sludge dewatering facilities (Belmont, Cessnock,
Edgeworth, Kurri Kurri, Morpeth, Raymond Terrace & Toronto WWTFs); or

(f) removal of sludge from sludge lagoons at Paxton WWTF, Branxton WWTF and
Lemon Tree Passage WTF,

where the Additional Cost for the relevant event is greater than-

For the avoidance of doubt, removal of sludge from sludge lagoons at a WWTF or a
WTF that is not listed above is not Long Cycle Preventive Maintenance.

Major Capital Works means any Capital Works other than Minor Capital Works.

Management Fee means the fixed management fee for the Services as further
described in clause D1 of Part D of Schedule 3.

Management System means any system detailed in clause 11.4.
Management Plan means a plan:
(a) prepared by the Service Provider and attached to this Agreement; or

(b) to be prepared or updated by the Service Provider as required by this
Agreement,

detailing the procedures, resources and other factors to be applied to ensure
performance of the Services in compliance with the Agreement and including any
updates or amendments to such plan made in accordance with this Agreement.

Margin means a percentage set out in table 3A.1 of Part A of Schedule 3.

Margin Amount means the amount determined by applying the relevant Margin for
the relevant cost component, as applicable, to the relevant costs or prices used to
price the work under a Variation (where such costs or prices may include reasonable
costs or prices, Additional Costs or Estimated Additional Costs, as applicable).
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Material Default means that the Service Provider:
(a) fails to comply with any Workplace Health and Safety Laws;

(b) without reasonable cause suspends the carrying out of the Services, in whole
or to a material extent;

(c) isin Wilful Default;
(d) has reached or exceeded the Show Cause Level identified in Schedule 6;
(e) isin material breach of a requirement or term of clause 22;

(f) is in breach of clause 25.1(2), clause 35.1, clause 37.1, clause 38 or clause
47.1; or

(g) commits any other default that is expressly stated in this Agreement to be a
Material Default.

Minor Capital Works means Capital Works which fit in with Hunter Water’s Capital
Works program and are suitable, at the absolute and sole discretion of Hunter
Water, for delivery by the Service Provider and which the Service Provider is
notified or approved to undertake by Hunter Water in accordance with clause 10
and includes any works undertaken by the Service Provider in accordance with
clause 7.4(4) or clause 7.5(3).

Moral Right has the meaning given to that term in the Copyright Act 1968 (Cth) and
includes, whether inside or outside of Australia, rights known as “droit moral”.

New Contract has the meaning given in clause 28.6(6).

NSW Health means the New South Wales government organisation that administers
the Public Health Act 2010 (NSW).

NSW Health Memorandum of Understanding means the document between NSW
Health and Hunter Water as detailed in Part B of Schedule 10.

Open Book Accounts has the meaning given in clause 29.2(1).

Operating Licence means the licence granted to Hunter Water under the Hunter
Water Act 1992 (NSW) setting out Hunter Water’s operating responsibilities and
performance standards.

PAC has the meaning given in clause 5.6(1).

Payment Claim means a payment claim the subject of a Payment Withholding
Request.

Payment Withholding Request has the meaning given to that term in the SOP Act.

Performance Management Framework means the system of KPIs in Schedule 6 by
which some aspects of the Service Provider’s performance of this Agreement’s
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requirements will be measured and Service Standard Adjustments may be
determined.

Plant Manuals means the documents identified as such by Hunter Water and
provided to the Service Provider by Hunter Water in accordance with this
Agreement or otherwise as provided to the Service Provider by Hunter Water from
time to time, including any amendment or supplement Endorsed in accordance with
clause 25.2.

Plant Spreadsheets mean the documents identified as such by Hunter Water and
provided to the Service Provider by Hunter Water in accordance with Schedule 8 or
otherwise as provided to the Service Provider by Hunter Water from time to time,
including any amendment or supplement Endorsed in accordance with clause 25.2.

PLC means programmable logic controller.

PM Review has the meaning given in clause 7.3(3).

POEO Act means the Protection of the Environment Operations Act 1997 (NSW)
PPS Act means the Personal Property Securities Act 2009 (Cth).

PPS Register means the Personal Property Securities Register established under
section 147 of the PPS Act.

Practice Notes or PN means:

(a) the documents listed in Schedule 7 and any amendment of those documents in
accordance with clause 15; and

(b) such other documents developed or amended in accordance with clause 15.
Preserved Personal Leave has the meaning given in clause 21.3(6).
Preserved Personal Leave Payment has the meaning given in clause 21.3(6).

Preventive Maintenance has the meaning given in clause 7.3(2) and includes any
updating of the preventive maintenance requirements under this Agreement in
accordance with clause 7.3.

Price Path Provisions or PPP has the meaning in clause 9.4(3).

Principal Contractor has the meaning given to that term in regulation 293 of the
WHS Regulation.

Procurement Plan means the plan prepared by the Service Provider under clause
28.1.

Quality Management System means the Management System described in clause
11.4(3).

RABQSA means RABQSA International.
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Retained Money has the meaning given in clause 31.6(1).

SAS Employees has the meaning given in clause 21.3(11).

SCADA means Hunter Water’s supervisory control and data acquisition system.
SCD Inventory has the meaning given in clause 18.1(1).

Schedule means a schedule to this Agreement.

Second Extended Term means one year.

Second Security has the meaning given in clause 35.6(2).

Security means the security to be provided by the Service Provider in accordance
with clause 35.1.

Security Interest has the meaning given to that term in the PPS Act.
SED Inventory has the meaning given in clause 18.1(2).
Service Provider means Veolia Water Australia Pty Ltd ACN 061 161 279.

Service Provider's Representative means the person referred to as such in clause
52.1(1).

Service Provider Redundancy Accrual has the meaning given in clause 21.5(3).
Services means:

(a) during the Transition Period, the Transition Services and anything else that
the Service Provider is to do under this Agreement with respect to the
Transition Services; and

(b) on and from the Services Commencement Date:

(i) the whole of the tasks, activities, works and services to be provided or
performed by the Service Provider under part B of this Agreement, and

(i) anything else that the Service Provider is to do under this Agreement
excluding the Transition Services,

and includes any other services or work (incidental or otherwise) necessary to
achieve any objectives and performance standards stated in this Agreement and
such other services or work as may be agreed in writing between the parties from
time to time.

Services Commencement Date means the date notified by Hunter Water in the
Services Commencement Notice.

Services Commencement Notice has the meaning given in clause 16.4(2).
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Services Direction means a notice issued by Hunter Water pursuant to clause 34.4
and containing a statement to the effect that it is a Services Direction issued
pursuant to clause 34.4.

Services End Date means:

(a) the Initial Expiry Date, or, if the Term is extended under clause 19.2, the
latest date to which the Services End Date is extended; or

(b) any earlier date on which this Agreement terminates for any reason.

Services IP means the Intellectual Property in all works (including copyright works,
inventions, discoveries, improvements to existing processes and novel designs,
including any developments or improvements to methods, processes or techniques,
whether or not registrable as designs or patents throughout the world) developed
by, or otherwise provided to Hunter Water by, the Service Provider or a Service
Provider Engaged Person in the performance of, or directly arising out of, the
performance of the Services, but excludes Background IP.

Service Standard Adjustment or SSA means an adjustment of the Fees payable
under this Agreement as such adjustment is calculated in accordance with the
Performance Management Framework in accordance with Schedule 6.

Show Cause Notice has the meaning given in clause 42.3.
Site Map means a map in Schedule 2.

SOP Act means the Building and Construction Industry Security of Payment Act
1999 (NSW).

Spare Parts Strategy has the meaning in clause 18.2.

Standard Operating Procedure means the documents identified to be such by
Hunter Water and provided to the Service Provider by Hunter Water from time to
time, including any amended, new, replaced or deleted Standard Operating
Procedure Endorsed in accordance with clause 25.2.

Stock means:

(a) materials and spare parts held in stock for the operation, maintenance and
repairs of a Facility; and

(b) fuel, chemicals and other consumables,,

to be used by the Service Provider for the purposes of performing the Services
including those:

(c) owned or leased by Hunter Water and provided by Hunter Water to the
Service Provider at the Services Commencement Date; or

(d) purchased by Hunter Water under clause 18.3(3).
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Subcontract means an agreement or arrangement, whether legally enforceable or
not, between the Service Provider and a third party, under which the third party is
engaged, whether as subcontractor, agent or otherwise, to provide any part of the
Services.

Subcontractor means a person with whom the Service Provider enters into a
Subcontract.

Subcontractor Statement means the form available from the “Forms and
Publications” section of the NSW WorkCover website (www.workcover.nsw.gov.au)
and relates to payment of employees, subcontractors, suppliers, consultants,
workers compensation insurance premiums and payroll tax payments which meet
the requirements of the Industrial Relations Act 1996 (NSW), the Pay-roll Tax Act
1971 (NSW), the Workers Compensation Act 1987 (NSW) and all other relevant
legislation.

Successor Employer means a party to whom a Transferring Employee's employment
is transferred following the termination of this Agreement (which may include
Hunter Water).

Sunset Date means 1 February 2015 but if this date is extended in accordance with
clause 16.5(5) or any EOT is granted by Hunter Water or allowed in any Dispute
resolution procedure, it means the date resulting therefrom.

Supplier means a person with whom the Service Provider enters into a Supply
Contract.

Supply Contract means an agreement or arrangement, whether legally enforceable
or not, between the Service Provider and a third party, under which the third party
supplies Working Assets or Stock of any kind to the Service Provider in relation to
the Services.

Supporting Statement has the meaning given to that term in the SOP Act.

Tankering Waste Policy means Hunter Water’s policy titled “Tankering Waste
Policy” which can be obtained from Hunter Water’s website.

Target Services Commencement Date means 1 October 2014 but if any EOT is
granted by Hunter Water or allowed in any Dispute resolution procedure, it means
the date resulting therefrom.

Term has the meaning given in clause 19.1.

Transferring Employee means an Existing Employee who has accepted an offer of
employment made by the Service Provider in accordance with clause 21.2(2).

Transferring Employee Entitlement Payment has the meaning given in
clause 21.3(4).
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Transferring Instrument means any transferring instrument applicable to
Transferring Employees under the Fair Work Act including the Hunter Water
Corporation Employees’ Enterprise (2012) Agreement and the Hunter Water
Australia Pty Ltd General Employees’ (2013) Agreement.

Transferring Work has the meaning given to that term in the Fair Work Act.

Transition Period means the period from the Agreement Date to the Services
Commencement Date.

Transition Plan means the finalised Management Plan prepared by the Service
Provider (based on the Draft Transition Plan) which has been:

(a) Endorsed in accordance with this Agreement; or
(b) otherwise finalised by Hunter Water in accordance with this Agreement,

and which sets out all activities required to be completed by the Service Provider
during the Transition Period so that fully compliant Services can be reliably
provided by the Service Provider from the Services Commencement Date.

Transition Plan Deliverables means the items described as such in clause B2 of
Part B of Schedule 3, which are to be delivered or completed by the Service
Provider during the Transition Period.

Transition Services means such services necessary for the Service Provider to
complete the Transition Plan in accordance with this Agreement and implement the
Transition Plan by delivery and/or completion of the Transition Plan Deliverables.

Urgent Work means work:
(a) the subject of clause 7.4(3) or clause 7.5(2); and
(b) that is required:

0) in an Emergency; or

(i) to avoid breaching an EP Licence condition or the POEO Act and
which must be commenced within 24 hours to avoid breaching the EP
Licence condition or the POEO Act.

Urgent Work Variation means a Variation which is required for Urgent Work.

Utility Services means any service servicing a Facility including electricity, gas,
telephone, water, drainage, sewerage, electronic communications and fire fighting
provided by an Authority, Hunter Water or any person authorised by Hunter Water
(and all equipment, machinery, cabling, wiring, conduits, pipes and pits associated
with or used in the provision of such services) and any services installed by the
Service Provider.

Value Enhancement means a measure or initiative described in clause 33(1).

Contract CS0341 20



Hunter Water Corporation Treatment Operations Contract
INTRODUCTION AND INTERPRETATION

Variation means any single alteration to, addition to or deletion from:
(a) the scope of the Services; or
(b) the performance requirements for the Services,

and may include the addition or removal of a Facility from the Services, Long Cycle
Preventive Maintenance and the undertaking of Minor Capital Works.

Variation Instruction means a notice issued by Hunter Water pursuant to clause
34.3 and containing a statement to the effect that it is a Variation Instruction
issued pursuant to clause 34.3.

Variation Price means the amount including any relevant Margin Amount (which
amount may be nil or a negative amount) for the Service Provider implementing a
Variation, with such amount being determined in accordance with clause 34.

Variation Proposal means a notice issued by Hunter Water pursuant to clause 34.1
and containing a statement to the effect that it is a Variation Proposal issued
pursuant to clause 34.1.

Variation Response means the response issued by the Service Provider pursuant to
clause 34.2 in response to a Variation Proposal or under clause 34.7.

Waste includes any:

(a) biosolids and WTP residuals;

(b) grit and screenings;

(c) general solid waste; or

(d) any other form of waste,

from a Facility and includes by products or any processing of these materials.
Waste Existing Contracts has the meaning given in clause 3.3(2).

Waste Facility has the meaning given in POEO Act.

Waste Management Plan means the plan submitted by the Service Provider under
clause 5.4(3).

Waste New Contract has the meaning given in clause 3.3(3).
WHS Act means the Work Health and Safety Act 2011 (NSW).

WHS Management System means the Management System described in clause
11.4(1).

WHS Regulation means the Work Health and Safety Regulation 2011 (NSW).
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2.2

Wilful Default means an intentional or reckless act or omission by a party or its
Engaged Persons (whether those Engaged Persons are acting within or outside the
scope of their employment or authority) in relation to the Services, which causes or
has the potential to cause harm to the other party, the public or the environment
and is committed without regard to, or being reckless as to whether, the act or
omission has harmful and avoidable consequences, but does not include errors of
judgement, mistake, act or omission made in good faith.

Working Assets means unfixed plant and equipment (including laboratory
equipment) to be used by the Service Provider for the purposes of performing the
Services including those:

(a) owned or leased by Hunter Water and provided by Hunter Water to the
Service Provider at the Services Commencement Date; or

(b) purchased by Hunter Water under clause 18.3(3).

Workplace Health and Safety Laws means the WHS Act and the WHS Regulation
and all related regulations and codes of practice and any other Laws relevant to
workplace health and safety.

WTF or Water Treatment Facility means those facilities (including any WTP) to be
operated and maintained by the Service Provider as identified in Schedule 1 Part A.

WTP means water treatment plant.

WWTF or Wastewater Treatment Facility means those facilities (including any
WWTW) to be operated and maintained by the Service Provider as identified in
Schedule 1 Part B.

WWTW means wastewater treatment works.
Interpretation

1 The following rules apply when interpreting this Agreement, except where the
context makes it clear that a rule is not intended to apply.

2 Headings and the table of contents are for convenience only, and do not
affect interpretation or form part of this Agreement.

3 A reference to:

(@) legislation (including subordinate legislation) is to that legislation as
amended, re-enacted or replaced, and includes any subordinate
legislation issued under it;

(b) a document or agreement, or a provision of a document or agreement,
is to that document, agreement or provision as amended,
supplemented, replaced or novated;
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11

12

13

14

15

16

(c) a party to this Agreement or to any other document or agreement
includes a permitted substitute or a permitted assign or permitted
novatee of that party;

(d a person includes a natural person, a corporation, a statutory
corporation, a partnership, the Crown, any type of entity or body of
persons, whether or not it is incorporated or has a separate legal
identity, and any executor, administrator, permitted assignee or
successor in law of the person; and

(e) any thing (including a right, obligation or concept) includes each part of
it.

A singular word includes the plural, and vice versa.
A word which suggests one gender includes the other genders.
If a word is defined, another part of speech has a corresponding meaning.

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

The word *“notice” includes a demand, consent, approval, request,
instruction, direction, decision, consent or other communication.

The word “agreement” includes an undertaking or other binding arrangement
or understanding, whether or not in writing.

The words “subsidiary”, “holding company” and “related body corporate”
have the same meanings as in the Corporations Act.

Unless otherwise indicated, all financial amounts stated in this Agreement are
exclusive of GST.

A reference to a breach of warranty includes that warranty not being
complete, true or accurate.

A requirement to do anything includes a requirement to cause that thing to be
done and a requirement not to do anything includes a requirement to prevent
that thing being done.

“including” and “includes” are not words of limitation.
The words at any time mean at any time and from time to time.

A reference to a time is to that time in New South Wales.
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18

19
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23
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In calculating any period of time commencing from a particular day, the
period commences on the following day and the following day counts as part
of that period.

In determining whether there is an Emergency for the purposes of this
Agreement, the reasonable opinion of Hunter Water is sufficient evidence
unless manifestly wrong.

A word that is derived from a defined word has a corresponding meaning.
Monetary amounts are expressed in Australian dollars.
A reference to a thing includes each part of that thing.

Neither this Agreement nor any part of it will be interpreted against the
interest of a party on the basis that the party or its lawyers were responsible
for drafting it.

Despite any other provision of this Agreement, the Service Provider
acknowledges and agrees that:

(@) nothing in this Agreement will in any way restrict or otherwise affect
the unfettered absolute and sole discretion of Hunter Water to exercise
any statutory functions or powers or act in its capacity as an Authority;
and

(b) anything Hunter Water does, fails to do, or purports to do, pursuant to
statutory functions or powers or in its capacity as an Authority, will be
deemed not to be an act, default or omission of Hunter Water under this
Agreement,

provided that if Hunter Water does, fails to do, or purports to do something in
its capacity as an Authority and, but for clause 2.2(23)(a) and clause
2.2(23)(b), the Service Provider would otherwise under this Agreement have a
bona fide entitlement to claim money or time or relief under this Agreement
then the Service Provider shall be entitled to claim such money or time or
relief and such claim shall be determined in accordance with this Agreement.

None of the provisions, conditions, covenants and agreements of this
Agreement nor any provision of a document by Hunter Water or Endorsement
by Hunter Water of any document submitted by the Service Provider under
this Agreement in any way reduces or affects the powers of Hunter Water or
any employee or agent of Hunter Water under any Law.

2.3 Endorsement

Where the words "Endorse” or "Endorsement” are used in this Agreement in relation
to documents, the documents are taken to be accepted by Hunter Water, the CMG
or the ELG (as applicable) only for monitoring, reviewing and auditing the
performance of the Service Provider's obligations under this Agreement, and:
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(@) Hunter Water, the CMG or the ELG has no liability if Endorsement of a
document results in a breach by the Service Provider of its obligations
under this Agreement; and

(b) the Endorsement of documents:

() shall not constitute the verification or acceptance by Hunter
Water, the CMG or the ELG (as applicable) of the adequacy of any
information provided by the Service Provider, the adequacy of
which remains the sole responsibility of the Service Provider; and

(i) does not in any way affect or reduce the obligations of the Service
Provider under this Agreement and the Service Provider is fully
responsible for complying with its obligations under this
Agreement.

2.4 Business Days

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

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

(b) in any other case, the person must do it on or by the previous Business
Day.
2.5 Multiple parties

If a party to this Agreement is made up of more than one person, or a term is used
in this Agreement to refer to more than one party:

(@) an obligation of those persons is joint and several;

(b) a right of those persons is held by each of them jointly and severally;
and

(c) any other reference to that party or term is a reference to each of those
persons separately, so that (for example) a representation, warranty or
undertaking is given by each of them separately.

2.6 Ambiguity and order of precedence

1 The documents forming this Agreement are to be taken as mutually
explanatory of one another.

2 Clauses 1 to 54 of this Agreement take precedence over the Schedules to this
Agreement and the Schedules to this Agreement take precedence over any
other referenced document or requirements.

3 If any party discovers an error, omission, inconsistency, ambiguity,
discrepancy or illogicality in or between any document prepared for the
purpose of carrying out the Services or any other document forming part of
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this Agreement (Discrepancy) that party must promptly notify the other party
of the Discrepancy.

4 Hunter Water shall in its absolute and sole discretion decide how any
Discrepancy is to be interpreted and notify the Service Provider as to the
interpretation and construction to be followed.

5 Unless Hunter Water determines otherwise the Service Provider shall not be
entitled to claim any Additional Costs arising out of or as a consequence of
Hunter Water giving the Service Provider a notice with respect to a
Discrepancy.

6 Subject to clause 2.6(8), if Hunter Water in its absolute and sole discretion
decides that the Discrepancy is to be interpreted other than consistent with
the interpretation with the highest precedence set out in clause 2.6(2) Hunter
Water shall issue a Variation Proposal with respect to the Discrepancy.

7 No Variation will exist if Hunter Water decides that the Discrepancy is to be
interpreted consistent with the interpretation with the highest precedence
set out in clause 2.6(2).

8 Neither Hunter Water nor the Service Provider shall be entitled to adjustment
of the Fees or a Variation where the interpretation decided by Hunter Water
under clause 2.6(4) results in an increase or reduction in Additional Costs of
less than [ flfllper Facility per each interpretation except if:

(@) the increase or reduction in Additional Costs arising out of the
interpretation occurs across multiple Facilities or is recurring; and

(b) the total aggregate Additional Costs incurred arising out of the
interpretation exceeds|jllffor the period up to the Initial Expiry
Date.

2.7 No responsibility

Without limiting clause 2.8:

(@) Hunter Water does not warrant, guarantee or make any representation
about the accuracy or adequacy of any information, data or document
made available to the Service Provider by Hunter Water or anyone on
behalf of Hunter Water before or after the Agreement Date and which:

(1)  does not form part of this Agreement; or

(i)  Hunter Water or anyone on behalf of Hunter Water identifies is for
information purposes only; and

(b) to the extent permitted by law, Hunter Water will not be liable upon
any Claim by the Service Provider arising out of, or in any way
connected with, such information, data and documents.

For the avoidance of doubt Hunter Water:
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(a) does not warrant, guarantee or make any representation about the accuracy
or adequacy of any information, data or document made available to the
Service Provider by Hunter Water or anyone on behalf of Hunter Water
through Ellipse or SCADA to the extent that the information, data or
document was used solely for the purposes of tendering for the Services
prior to the Agreement Date, as such information, data or document was for
information purposes only; and

(b) does warrant:

(i)
(ii)

(iif)

2.8 Non-reliance

the Existing Contracts;

the information provided by Hunter Water in accordance with clause
21.2(1); and

on and from the Agreement Date, the accuracy and adequacy of any
information, data or document made available to the Service
Provider by Hunter Water or anyone on behalf of Hunter Water
through Ellipse or SCADA (except to the extent that any inaccuracy or
inadequacy arises out of or is a consequence of an act, omission or
default of the Service Provider) and such information, data or
document is deemed to form part of this Agreement.

The Service Provider:

(a)

(b)

warrants that it did not in any way rely upon:

(i)

(ii)

any information, data, representation, statement or document
(not forming part of this Agreement) made available to the Service
Provider by Hunter Water or anyone on behalf of Hunter Water;

any information, data, representation, statement or document
made available to the Service Provider by Hunter Water or anyone
on behalf of Hunter Water and which is identified as for
information purposes only; or

(iii) the accuracy or adequacy of any such information, data,

representation, statement or document referred to in clause
2.8(a)(i) or clause 2.8(a)(ii),

for the purposes of entering into this Agreement; and

warrants that it enters into this Agreement based on its own
investigations, interpretations, deductions, information and
determinations.

END OF PART A
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PART B - SERVICES

3. OVERVIEW

3.1  Services generally

1 The Services required by Hunter Water on and from the Services
Commencement Date and to be performed by the Service Provider comprise:

(a)

(b)

the primary services which directly give rise to the need for this
Agreement being:

(i) operation of the Facilities; and
(ii) operational maintenance of the Facilities.

incidental services which are closely related to the primary services
being:

(i)  facilities management and non-operational maintenance;

(i) providing input with respect to asset management and Capital
Works planning decisions in relation to the Facilities;

(iii) delivering Minor Capital Works at the Facilities; and

(iv) providing management and technical support in relation to the
operation and maintenance of the Facilities.

2 Without limiting any other provision of this Agreement, the Services are to be
performed by the Service Provider to achieve their respective stated
objectives and performance standards.

3.2 Exclusions

The Services exclude the following:

()

(b)
(c)

(d)
(e)
(f)
(9)

modification of PLC, telemetry and SCADA software and firmware (the
Service Provider may request changes through the CMG);

maintenance of high voltage equipment;

maintenance of network communications (comprising 3G, ADSL and
radio) between Hunter Water’s facilities, including all communications
hardware at the Facilities;

delivery of Major Capital Works;
security patrols and initial response to security alarms at a Facility;
underwater inspection and maintenance of WWTW outfalls;

monitoring of SCADA alarms during afterhours periods described in
Practice Note PN402;
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(h) holding, negotiation and liaison in relation to EP Licences;

(1) water demand management policies including imposition of water
restrictions;

(j) trade waste policy and administration of permits for the discharge of
wastewater by tanker;

(k) recycled water policy, marketing and customer service;
()  direct customer contact including operation of a customer call centre;
(m) customer service standards and policies;

(n) laboratory sampling and analysis as identified in Schedule 9 to be the
responsibility of Hunter Water;

(o) media, community and stakeholder consultation;

(p) coordination of IPART licence audits and pricing submissions (other than
where this Agreement requires the Service Provider to collaborate with
or provide assistance to Hunter Water in accordance with the provisions
of this Agreement); and

(g) such other exclusions indicated in the individual Facility descriptions in
Schedule 1.

3.3  Ownership and dealing with Waste

1

To the extent allowed by law, Hunter Water owns:

(a) the raw water entering each Facility and all treated water leaving each
Facility; and

(b) the raw water and the raw wastewater entering each Facility and the
recycled water and the wastewater leaving each Facility.

On and from the Services Commencement Date, the Service Provider, acting
as Hunter Water’s agent in accordance with clause 28.6, will take over the
management of the Existing Contracts Hunter Water has for the collection,
transportation, disposal, storage, processing and reuse of Waste (Waste
Existing Contracts). Under the Waste Existing Contracts Hunter Water
maintains ownership of the Waste until it is deposited on land or reused.

At the expiry of a Waste Existing Contract, the Service Provider in accordance
with its obligations under clause 28.6 will enter into a New Contract for, as
applicable, the collection, transportation, disposal, storage, processing
and/or reuse of Waste that had been the subject of the expired Waste
Existing Contract (Waste New Contract) and from the commencement date of
a Waste New Contract the Service Provider accepts ownership and
responsibility for all Waste the subject of the relevant Waste New Contract.
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3.4 Interpretation

For simplicity, in the rest of this Part B, other than with respect to those
responsibilities identified in this Part B to be the responsibility of Hunter Water, all
responsibilities, obligations, requirements or directions in this Part B (including
responsibilities obligations or requirements expressed as a direction in the
imperative form) are the responsibility of the Service Provider.

4. SAFETY PRIORITY

1 It is the goal of both Hunter Water and the Service Provider that all workers
and visitors at the Facilities are not exposed to risks to health and safety.

2 To do this the Service Provider will at a minimum:

(@

(b)

(c)

(d)

(e)

(f)

@

comply with Work Health and Safety Laws in all areas of operation,
maintenance, design and construction;

implement measurable objectives and targets to ensure continual
improvement in WHS performance;

ensure a proactive risk management approach is ensured in developing
and implementing strategies to ensure, as far as is reasonably
practicable, the health and safety of workers;

provide the training, information, instruction, supervision, equipment
and facilities necessary for workers to carry out their work in a safe
manner;

provide the resources necessary to successfully develop and implement
effective policies and procedures;

consult with workers and other duty holders in relation to WHS issues
and provide opportunities for consultation in accordance with Work
Health and Safety Laws; and

give due priority to the rehabilitation of injured workers so that injured
workers can return to suitable work as soon as possible after an injury.

5. WATER TREATMENT OPERATIONS

5.1 Objectives

The following are the water treatment operations objectives (which are to be read
in conjunction with clauses 5.3 to 5.10):

(a)
(b)
(c)
(d)

always meet distribution system demand for potable water;
supply water which always meets specified quality standards;
protect the public health at all times;

ensure, as far as is reasonably practicable, the health and safety of all
workers and visitors at the WTFs;
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(e)
()
()

(h)

comply with all applicable Laws including EP Licences;
protect the environment;

maintain a complete history of Facility operations and performance to
assist with long term planning, event reviews and reporting; and

minimise the negative consequences and maximise the opportunities to
Hunter Water and the Service Provider when either needs to shutdown
or make changes to flow regimes.

5.2 Performance standards

The following are the water treatment operations performance standards (which
are to be read in conjunction with clauses 5.3 to 5.10):

(a)

(b)

(©)

(d)

(e)

(f)

()]

(h)

0)

all water supplied must comply with the critical limit requirements and
target limit requirements in Practice Note PN111;

no events occur requiring notification of NSW Health pursuant to
Practice Note PN201;

each Facility operates so that demand for water is always met at least
to the Intrinsic Capacity Limit for that Facility;

all SCADA alarms are responded to within the limits set in Practice Note
PN505;

all specified samples are collected, taken and delivered and available
for analysis within the timeframes required by this Agreement or by
Hunter Water;

all Facility Data is recorded and accessible on-line by Hunter Water
within 3 Business Days of the Service Provider receiving such data;

except for a minor change necessary for the undertaking of routine
maintenance or pre-approved Minor Capital Works, no change is made to
raw or treated water flow regimes by the Service Provider without
consulting with Hunter Water as early as the circumstances reasonably
permit and obtaining the prior approval of Hunter Water to this
occurring in accordance with Practice Note PN301;

if an event occurs requiring notification of NSW Health, notification,
investigation and reporting is undertaken in accordance with Practice
Note PN201 and all practicable actions are taken to minimise the impact
and duration of the event; and

all WTF plant operators must be competent to perform their duties and
be provided with any training and support necessary to maintain
competency.
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5.3

5.4

General water treatment operations

1

1

Control the operation of the WTFs, taking all actions and providing all things
necessary to satisfy the objectives in clause 5.1 and performance standards in
clause 5.2.

In clause 5.3(1):

(@) subject to the provisions of this Agreement, “taking all actions” shall
not be taken to mean that the Service Provider must fund Capital Works
to the Facilities but does include undertaking investigations, planning,
testing, obtaining advice, etc to achieve optimal performance of the
Facilities.

(b) “providing all things” includes the procurement of stock, chemicals and
other consumables.

Hunter Water will establish electricity supply agreements with the cost of
electricity consumption and all electricity charges to be met by the Service
Provider as detailed in Part F of Schedule 3.

Comply with current Standard Operating Procedures, the Drinking Water
Quality Management System and all applicable Practice Notes.

Monitor and act on SCADA alarms during normal working hours as stated in
Practice Note PN402. Hunter Water’s control centre will monitor SCADA
alarms at all other times and contact the Service Provider of any alarms
requiring urgent action. The Service Provider is to then act on such alarms
requiring urgent action.

Waste disposal

Dispose of Waste from each WTF:

(@) in a manner which ensures that environmental and public health risks
are managed appropriately;

(b) if applicable, in accordance with the POEO Act;

(c) if applicable, at a Waste Facility lawfully authorised to dispose of the
Waste; and

(d) in accordance with the Endorsed Waste Management Plan referred to in
clause 5.4(3).

Do not dispose of Waste at any Facility or on any other lands owned by Hunter
Water unless expressly approved otherwise in advance by Hunter Water in its
absolute and sole discretion.

At least 15 Business Days before the Target Services Commencement Date,
submit a Waste Management Plan to the CMG for Endorsement in accordance
with clause 25.2. The Waste Management Plan shall document:
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(@) Laws relevant to the transport and disposal of all anticipated classes of
Waste;

(b) procedures for the classification of Waste;

(c) procedures to control odours, spillage and dust during the transportation
and disposal;

(d) for each proposed Waste Facility an approved notice under section
143(3A) of the POEO Act certifying that the Waste Facility is a place that
can lawfully be used as a Waste Facility for the Waste;

(e) disposal sites for each class of Waste, with any required Approvals or
consents, or procedures to identify suitable disposal sites and obtain any
required approvals or consents; and

(f) the records to be kept for each load of Waste transported from a
Facility including:

(i) time and date of departure from the Facility;
(i)  volume or weight of each load transported,;
(i) classification of Waste;

(iv) transport company; and

(v) reuse/disposal locations.

5.5 Interface with Hunter Water operations

1

Hunter Water is responsible for the supply of raw water to and receipt of
treated water from the Facility Boundary detailed in Schedule 1 for each
WTF.

The flow rates of raw water to and treated water from each WTF are, under
normal conditions, to be set or automatically controlled to maintain levels in
distribution system reservoirs.

If for maintenance or operational imperatives, Hunter Water or the Service
Provider wishes to shutdown a WTF or vary the flow rate for a WTF contrary
to normal conditions, Hunter Water and the Service Provider shall give each
other as much advance notice as practicable given the particular
circumstances. The Service Provider is to comply with Practice Note PN301 in
giving its notice. Hunter Water in its absolute and sole discretion will decide
whether a shutdown of a WTF or a variance of the flow rate for a WTF
contrary to normal conditions is to occur.

Whenever practicable, Hunter Water and the Service Provider shall coordinate
their respective activities to make maximum use of the opportunities
presented by a shutdown or change of flow regimes.
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5.6 PAC Dosing

1 Dosing with powdered activated carbon (PAC) may be required if taste and
odour compounds become elevated in the surface water storages.

2 A permanent plant, the Schroder PAC Dosing Facility is available to treat raw
water from Grahamstown Dam. A temporary PAC dosing plant will need to be
established if water from Chichester Dam to Dungog WTP is to be treated. If a
PAC dosing plant is established or operated this event will be considered an
Abnormal Operating Event for the purposes of clause 23.

3 Hunter Water will monitor taste and odour compounds in the surface water
storages and related customer complaints and alert the Service Provider as
early as possible if it appears that PAC dosing might be required. The CMG
shall determine if any preparatory work should be undertaken to prepare
Schroder PAC Dosing Facility for operation or to establish temporary dosing for
Dungog WTP.

4 Operate permanent or temporary PAC dosing facilities when indicated by
Hunter Water to achieve removal of odour and taste compounds and avoid
customer complaints.

5.7  Sampling

Collect, on a regular basis or at such times as are required by Hunter Water,
samples identified in Schedule 9 as being for sampling or delivery by the Service
Provider. Hunter Water shall procure laboratory analysis of the samples and make
the results available to the Service Provider.

5.8 Operational Records and data collection

1 Routinely collect and record Facility Data at each WTF in accordance with
Schedule 8. Undertake any required on-site analysis by competent trained
personnel.

2 The Service Provider may adopt a record system and data format to suit its
own purposes for the purpose of collecting and recording data in accordance
with Schedule 8.

3 Provide Hunter Water with on demand remote access to all Facility Data
recorded during the Term. Facility Data must be suitable for convenient
import or saving to Microsoft Excel 2007, or such other software to be notified
by Hunter Water from time to time, by Hunter Water with clear field and
record headings.

4 Provide to Hunter Water, an electronic copy of all Facility Data recorded
during the Term within 5 Business Days after the Services End Date and within
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5 Business Days of having been requested to do so at any other time during
the Term.

5.9  Water quality incidents

1 Under the NSW Health Memorandum of Understanding, Hunter Water must
notify NSW Health of any event described in the Criteria for Notification by
Hunter Water to NSW Health.

2 Immediately alert Hunter Water in accordance with Practice Note PN201 of
the occurrence or potential occurrence of an event described in the Criteria
for Notification by Hunter Water to NSW Health. Early notification may allow
Hunter Water to mitigate any public health risk by its operation of the water
distribution system. Early notification will also maximise the effect of any
public health alerts NSW Health may choose to issue.

3 Take all measures necessary to minimise the impact and duration of an event
described in clause 5.9(2).

4 Undertake investigations and submit reports in accordance with Practice Note
PN201.

5.10 EP Licence

1 Comply with all conditions of the EP Licences to ensure that Hunter Water is
not in breach of any EP Licence conditions.

2 Take all measures necessary to minimise the impact and duration of any non-
compliance with an EP Licence condition relating to a WTF.

3 Notify Hunter Water of any failure to comply with an EP Licence and
undertake investigations, all in accordance with Practice Note PN202.

6. WASTEWATER TREATMENT OPERATIONS

6.1 Objectives

The following are the wastewater treatment operations objectives (which are to be
read in conjunction with clauses 6.3 to 6.11):

(a) protect the public health at all times;

(b) ensure, as far as is reasonably practicable, the health and safety of
workers and visitors at the WWTFs;

(c) comply with all applicable Laws including EP Licences;
(d) protect the environment;
(e) minimise the transmission of odours;

(f) maximise the beneficial reuse of biosolids;
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(9)

(h)

maintain a complete history of Facility operations and performance to
assist with long term planning, event reviews and reporting; and

minimise the negative consequences and maximise the opportunities to
Hunter Water and the Service Provider when either needs to shutdown
or make changes to flow regimes.

6.2 Performance standards

The following are the wastewater treatment operations performance standards
(which are to be read in conjunction with clauses 6.3 to 6.11):

(@)

(b)

(c)

(d)

(e)

(f)

@

(h)

(i)

()

(k)
0

no non-conformance occurs with respect to any EP Licence condition
applicable to the WWTFs or with respect to the site specific conditions
in PN112;

any complaints received relating to the operation of the Facilities are at
a level acceptable to Hunter Water;

each Facility operates so that wastewater is continuously accepted and
treated to full compliance up to at least the Intrinsic Capacity Limit for
that Facility;

SCADA alarms are responded to within the limits set in Practice Note
PN505;

all specified samples are collected, taken and delivered and available
for analysis within the timeframes required by this Agreement or by
Hunter Water;

all Facility Data is recorded and accessible on-line by Hunter Water
within 3 Business Days of the Service Provider receiving such data;

no change is made to raw sewage or effluent flow regimes by the
Service Provider without consulting Hunter Water as early as the
circumstances reasonably permit and obtaining the prior approval of
Hunter Water to this occurring. If applicable, the Service Provider is to
comply with Practice Note PN303 in giving its notice;

samples are taken from all waste tankers and selected samples sent for
analysis in accordance with Practice Note PN307;

details of all waste tankers are provided to Hunter Water in accordance
with Practice Note PN307;

all recycled water supplied complies with the requirements of Practice
Note PN110 (including not being in breach of any target level or amount
specified in Practice Note PN110) and recycled water customers are
advised of all interruptions to supply in accordance with Practice Note
PN203;

no biosolids are stored at the Facility contrary to Practice Note PN304;

if a non-conformance occurs with respect to an EP Licence, notification,
investigation and reporting is undertaken in accordance with Practice
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6.3

6.4

Note PN202 and all practicable actions are taken to minimise the impact
and duration of the event; and

(m) all WWTF plant operators must be competent to perform their duties
and be provided with any training and support necessary to maintain
competency.

General wastewater treatment operations

1

Control the operation of the WWTFs, taking all actions and providing all things
necessary to satisfy the objectives in clause 6.1 and performance standards in
clause 6.2.

In paragraph 1:

(a) subject to the provisions of this Agreement, “taking all actions™ shall
not be taken to mean that the Service Provider must make capital
improvements to the Facilities but does include undertaking
investigations, planning, testing, obtaining advice, etc to achieve
optimal performance of the Facilities; and

(b) “providing all things” includes the procurement of chemicals and other
consumables.

Hunter Water will establish electricity supply agreements with the cost of
electricity consumption and all electricity charges to be met by the Service
Provider as detailed in Part F of Schedule 3.

Comply with current Standard Operating Procedures and all applicable
Practice Notes.

Monitor and act on SCADA alarms during the normal working hours as stated in
Practice Note PN402. Hunter Water’s control centre will monitor and act on
SCADA alarms outside normal working hours. The Service Provider is to then
act on such alarms requiring urgent action.

Biosolids reuse and disposal

1

Dispose of biosolids from each WWTF:

(a) in a manner which ensures that environmental and public health risks
are managed appropriately;

(b) in accordance with the POEO Act;

(c) at a Waste Facility or other place lawfully authorised to receive the
Biosolids;

(d) in accordance with NSW EPA, Environmental Guidelines: Use and
Disposal of Biosolids Products; and

(e) in accordance with the Endorsed Biosolids Management Plan referred to
in clause 6.4(3).
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2 Do not dispose of biosolids at any Facility or on any other lands owned by
Hunter Water unless expressly approved otherwise in advance by Hunter
Water.

3 At least 25 Business Days before the Target Services Commencement Date,
submit a Biosolids Management Plan to the CMG for Endorsement in
accordance with clause 25.2. The Biosolids Management Plan shall document:

(@) Laws relevant to the transport and disposal of biosolids;

(b) procedures for the classification of the biosolids;

(c) procedures to control odours and spillage during the transportation and
disposal;

(d) disposal sites with any required Approvals or consents, or procedures to
identify suitable disposal sites and obtain any required approvals or
consents;

(e) for each proposed Waste Facility and approved notice under section
143(3A) of the POEO Act certifying that the Waste Facility is a place that
can lawfully be used as a Waste Facility for the Waste; and

(f) the records to be kept for each load of biosolids transported from a
Facility include:

() time and date of departure from the Facility;
(i)  volume or weight of each load transported;
(iii) classification of the biosolids;

(iv) transport company; and

(v) reuse/disposal locations.

4 Any storage of biosolids at the WWTW must be in accordance with Practice
Note PN304.

6.5 Recycled Water

1 Operation of the recycled water treatment processes must satisfy the
Australian Guidelines for Water Recycling and comply with all relevant
Standard Operating Procedures.

2 All recycled water supplied to Hunter Water customers must comply with the
requirements of Practice Note PN110 (including not being in breach of any
target level or amount specified in Practice Note PN110). Review all effluent
analysis results, online monitoring systems and ongoing equipment
performance to determine whether effluent meets the required standards and
is fit for purpose. Cease supply of recycled water immediately if it is
determined that the recycled water quality may not meet the requirements of
Practice Note PN110 and give notice in accordance with Practice Note PN203.
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3 Every day that recycled water is being supplied from a pond, including where
treatment follows the extraction from the pond, inspect the pond for
evidence of the presence of algae. If the presence of blue green algae is
suspected, collect a sample and send it for analysis by the laboratory
nominated from time to time by Hunter Water. Cease supply of recycled
water immediately if the presence of blue green algae is confirmed and give
notice in accordance with Practice Note PN203.

4 Promptly address any causes for actual or potential non-conforming recycled
water quality which are with the control of the Service Provider, such as
process control or equipment failures.

5 Recommence the supply of recycled water as soon as recycled water can be
supplied to the required standards.

6.6  Waste disposal

Dispose of waste from each WWTF, including grit and screenings:

(@) in a manner which ensures that environmental and public health risks
are managed appropriately;

(b) in accordance with the POEO Act; and

(c) in accordance with the Endorsed Waste Management Plan referred to in
clause 5.4(3).

2 Do not dispose of waste at any Facility or on any other lands owned by Hunter
Water unless expressly approved otherwise in advance by Hunter Water.

6.7 Interface with Hunter Water operations

1 Hunter Water is responsible for the sewerage system delivering raw sewage
and receiving effluent to and from the Facility Boundary detailed in Schedule
1 for each WWTF.

2 The raw sewage flows to each WWTF are, under normal conditions, a
combination of uncontrolled gravitational flows and automatically controlled
pumped flows.

3 If, for maintenance or operational imperatives, Hunter Water or the Service
Provider wishes to shutdown a WWTF or vary the influent, effluent or recycled
water flow rate of a WWTF contrary to normal conditions for maintenance or
operational imperatives, Hunter Water and the Service Provider shall give
each other as much advance notice as practicable given the particular
circumstances. If applicable, the Service Provider is to comply with Practice
Note PN302 and Practice Note PN303 in giving its notice. Hunter Water in its
absolute and sole discretion will decide whether a shutdown of a WWTF or a
variance of the flow rate for a WWTF contrary to normal conditions is to
occur.
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4 Whenever practicable, Hunter Water and the Service Provider shall coordinate
their respective activities to make maximum use of the opportunities
presented by a shutdown or change of flow regimes.

5 Restrictions to the hydraulic capacity of a WWTF (such as a blockage of
screens at inlet works or unavailability of pumps within some WWTFs) can
have major implications for Hunter Water’s upstream sewerage system,
especially in wet weather. The Service Provider must ensure that all WWTFs
are operated and maintained to at least their Intrinsic Capacity Limit.

6.8  Tanker Management

1 Hunter Water accepts tankered liquid waste from tanker operators at
particular WWTF subject to conditions contained in individual agreements and
Hunter Water’s Tankering Waste Policy.

2 Manage the discharge of liquid waste in accordance with Practice Note PN307
and monitor treatment processes for adverse impacts.

3 Review Table 1.4.2 of Hunter Water’s Tankering Waste Policy and recommend
to the CMG, for Endorsement in accordance with clause 25.2, any changes
necessary in response to any observed or anticipated process impacts.

4 Approval of any Endorsed recommendations to alter Hunter Water’s policy
shall be at Hunter Water’s discretion.

6.9  Sampling

Collect, on a regular basis or at such times as are required by Hunter Water,
samples identified in Schedule 9 as being for sampling or delivery by the Service
Provider. Hunter Water shall procure laboratory analysis of the samples and make
results available to the Service Provider.

6.10 Operational Records and data collection

1 Routinely collect and record Facility Data at each WWTF in accordance with
Schedule 8. Undertake any required on-site analysis by competent trained
personnel.

2 The Service Provider may adopt a record system and data format to suit its
own purposes for the purposes of collecting and recording data in accordance
with Schedule 8.

3 Provide Hunter Water with on demand remote access to all Facility Data
recorded during the Term. Facility Data must be suitable for convenient
import or saving to Microsoft Excel 2007, or such other software to be notified
by Hunter Water from time to time, by Hunter Water with clear field and
record headings.
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4 Provide to Hunter Water, an electronic copy of all Facility Data recorded
during the Term within 5 Business Days after the Services End Date and within
5 Business Days of having been requested to do so at any other time during
the Term.

6.11 EP Licence

1 Comply with all conditions of the EP Licences relevant to the performance of
the Services to ensure that Hunter Water is not in breach of any EP Licence
conditions.

2 Take all measures necessary to minimise the impact and duration of any non-
compliance with an EP Licence condition relating to a WWTF.

3 Notify Hunter Water of any failure to comply with an EP Licence and
undertake investigations, all in accordance with Practice Note PN202.

7. OPERATIONAL MAINTENANCE

7.1 Objectives

The following are the operational maintenance objectives (which are to be read in
conjunction with clauses 7.3 to 7.5):

(a) optimise Facility reliability, life and maintenance cost;
(b) comply with all applicable Laws including EP Licences;
(c) avoid non-compliances with EP Licences;

(d) all water supplied must comply with the critical limit requirements and
target limit requirements in Practice Note PN111;

(e) eliminate, minimise or mitigate risks to the environment and public
health associated with each asset breakdown:;

() maintain a complete maintenance history of the Facilities to assist with
maintenance and Capital Works planning; and

() monitor and plan for Long Cycle Preventive Maintenance.
7.2 Performance standards

The following are the operational maintenance performance standards (which are
to be read in conjunction with clauses 7.3 to 7.5):

(@) all Preventive Maintenance jobs are completed on schedule in
accordance with the Hunter Water programs of Preventive Maintenance;

(b) all maintenance job data is entered into Ellipse within 5 Business Days
of the occurrence of the task, activity or outcome (including
commencement and completion details);
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(c) Breakdown Maintenance is responded to and completed within the times
stated in Practice Note PN505;

(d) Corrective Maintenance is performed before asset performance is
adversely impacted; and

(e) all asset modification data is captured and submitted to Hunter Water
as described in Practice Note PN506.

7.3 Preventive Maintenance

1 As at the Services Commencement Date programs of preventive maintenance
jobs, including routine maintenance and inspection are recorded on Ellipse.
Each preventive maintenance job is stored with task descriptions. Hunter
Water does not warrant the accuracy of the programs of preventive
maintenance. The Service Provider’s mere compliance with the programs of
preventive maintenance does not mean that the Service Provider will have
complied with this Agreement’s requirements or the Service Provider’s
obligations under this Agreement. The Service Provider remains at all times
liable to comply with all of the Service Provider’s obligations under this
Agreement.

2 From the Services Commencement Date, the Preventive Maintenance to be
performed by the Service Provider comprises all the preventive maintenance
that a reasonably competent maintainer of water treatment facilities and
wastewater treatment facilities would be required to undertake to satisfy the
requirements of this Agreement including the applicable activities in:

(a) the forward programs of preventive maintenance jobs, including routine
maintenance and inspection, as recorded on Ellipse or the Ellipse
equipment/asset register for each Facility as may be updated in
accordance with clause 7.3(5); and

(b) the program of preventive maintenance jobs, including routine
maintenance and inspection, as previously performed by HWA to the
extent that information on these are available to the Service Provider.

3 Within 12 months after the Services Commencement Date the Service Provider
must undertake and complete a review of Hunter Water’s preventive
maintenance program (PM Review), including:

(@) areview of the routine preventive maintenance and inspection programs
in Ellipse, including a comparison to the Service Provider’s expectations
of the preventive maintenance that a reasonably competent maintainer
of water treatment facilities and wastewater treatment facilities would
be required to undertake to satisfy the performance standards of this
Agreement; and

(b) the Ellipse equipment/asset register for each Facility in comparison to
the actual equipment/assets, including spares requiring maintenance,
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present at each Facility, identifying redundant or missing
equipment/assets and apparent shortcomings in historical data capture.

4 On completion of the PM Review, the Service Provider must submit a detailed
report for Endorsement in accordance with clause 25.2, detailing any
recommendations for amendments to the existing data or any additional data
required to fully populate the routine preventive maintenance and inspection
programs in Ellipse or the Ellipse equipment/asset register for each Facility
such that the routine preventive maintenance and inspection programs in
Ellipse and the Ellipse equipment/asset register for each Facility will provide
and hold the necessary information and schedules to manage the Preventive
Maintenance performance requirements of this Agreement. The PM Review
may be submitted in stages, to a schedule agreed by the CMG.

5 Once the report required to be provided by the Service Provider under clause
7.3(4) has been Endorsed, Hunter Water will use the Endorsed report to
implement a progressive update of the routine preventive maintenance and
inspection programs in Ellipse and the Ellipse equipment/asset register for
each Facility.

6 For the avoidance of doubt:

(a) any progressive update of the routine preventive maintenance and
inspection programs in Ellipse or the Ellipse equipment/asset register
for each Facility in accordance with this clause 7.3 will be deemed to
only represent the minimum requirements of this Agreement and the
Service Provider’s mere compliance with such program or register does
not mean that the Service Provider will have complied with this
Agreement’s requirements or the Service Provider’s obligations under
this Agreement; and

(b) the Service Provider will have no entitlement to a Variation, time or any
monies arising out of or as a consequence of Hunter Water implementing
any progressive update of the routine preventive maintenance and
inspection programs in Ellipse or the Ellipse equipment/asset register
for each Facility in accordance with this clause 7.3.

7 The Service Provider must undertake all Preventive Maintenance at each
Facility including undertaking Hunter Water’s programs of preventive
maintenance jobs as entered in Ellipse in accordance with the task
descriptions and if, specified, within the time required for the job, or
otherwise within a reasonable time taking into account the type of job.

8 The Service Provider must:

(@) record details of each Preventive Maintenance task, activity or outcome
directly into Ellipse within 5 Business Days of the occurrence of the task,
activity or outcome (including commencement and completion details);
and
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(b) submit all asset modification data within one month of the completion
of the activity.

9 The Service Provider must ensure that plant status, performance and control
information at every Facility is, whenever reasonably practicable,
continuously available to Hunter Water’s SCADA system.

7.4 Breakdown Maintenance

1 Promptly address any failure of an asset at a Facility to perform its intended
function including failure to operate automatically or be ready to provide
backup in the event of failure of another asset.

2 Return Facilities to required minimum system functionality to allow continued
performance of the Services as soon as practicable.

3 Obtain approval to proceed (including approval of the Variation Price) from
Hunter Water in accordance with Practice Note PN703 and PN706 and in
accordance with clause 34 if a Breakdown Maintenance repair is expected to
comprise Capital Works and the Additional Cost will be more than

4 Undertake any Breakdown Maintenance repair for which clause 7.4(3) applies,
on notification from Hunter Water under clause 34 of its approval for the
repair and in accordance with any requirements specified by Hunter Water
and in accordance with Practice Note PN703 and PN706.

5 For the avoidance of doubt and despite any other provision of this Agreement
(including clause 3.2), where a Breakdown Maintenance repair:

(a) is Capital Works and the Additional Cost of the Breakdown Maintenance
repair will be less than or equal to [[JJilij or

(b) is not Capital Works,

then the Service Provider is responsible for undertaking such Breakdown
Maintenance repair and the cost of undertaking such Breakdown Maintenance
repair.

6 The Service Provider must:

(@) record details of each Breakdown Maintenance task, activity or outcome
directly in Ellipse within 5 Business Days of the occurrence of the task,
activity or outcome (including commencement and completion details);
and

(b) submit all asset modification data within one month of the completion
of the activity.

7 The Service Provider must ensure that status, performance and control
information at every Facility is, whenever reasonably practicable,
continuously available to Hunter Water’s SCADA system.
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7.5

8.1

Corrective Maintenance

If the Service Provider considers that maintenance is required as a result of
the observed condition of an asset, the Service Provider must log a Corrective
Maintenance activity or task on Ellipse.

Obtain approval to proceed (including approval of the Variation Price) from
Hunter Water in accordance with Practice Note PN703 and PN706 and in
accordance with clause 34 if the Corrective Maintenance work is expected to
comprise Capital Works and the Additional Cost will be more than |||

Undertake any Corrective Maintenance work for which clause 7.5(2) applies,
on notification from Hunter Water under clause 34 of its approval for the
Corrective Maintenance work and in accordance with any requirements
specified by Hunter Water and in accordance with Practice Note PN703 and
PN706.

For the avoidance of doubt and despite any other provision of this Agreement
(including clause 3.2), where the Corrective Maintenance work:

(@) is Capital Works and the Additional Cost of the Corrective Maintenance
work will be less than or equal to|jjjjjij or

(b) is not Capital Works,

then the Service Provider is responsible for undertaking such Corrective
Maintenance work and the cost of undertaking such Corrective Maintenance
work.

Subject to clause 7.5(2), undertake all Corrective Maintenance.

The Service Provider must:

(@) record details of each Corrective Maintenance task, activity or outcome
directly in the Ellipse system within 5 Business Days of the occurrence of
the task, activity or outcome (including commencement and completion
details); and

(b) submit all asset modification data within one month of the completion
of the activity.

FACILITY MANAGEMENT AND NON-OPERATIONAL MAINTENANCE

Objectives

The following are the Facility management and non-operational maintenance
objectives (which are to be read in conjunction with clauses 8.3 to 8.5):

(@) maintain fitness for the Intended Purpose, serviceability and working
life;
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8.2

8.3

8.4

8.5

(b) demonstrate a level of care which gives the community confidence that
Facilities are being operated and maintained appropriately;

(c) eliminate or control the consequences of hazards to the Facilities, users
and the community such as vandalism, fire, vermin, storm, odours;

(d) comply with all Laws; and
(e) support Hunter Water in promoting understanding of the treatment

activities to schools, universities, interest groups and the general public.

Performance Standards

The following are the Facility management and non-operational maintenance
performance standards (which are to be read in conjunction with clauses 8.3 to
8.5):

(a) the standard of care of the Facilities does not contribute to any:
()  negative impact on operating performance;

(i) complaints received relating to the operation of a Facility that are
at a level unacceptable to Hunter Water;

(iii) loss of asset value not commensurate with reasonable wear and
tear; or

(iv) accelerated wear and tear or deterioration of the fabric of an
asset due to the external condition of the asset fabric;

(b) all Laws are satisfied; and

(c) the stated purpose of any tour is appropriately satisfied.
Building, Grounds and Fence Maintenance

1 Undertake routine maintenance and repair of buildings, grounds and fencing
at the Facilities including repair of any damage caused by vandalism or
weather conditions.

2 Record details directly in Ellipse.
Regulatory Inspection, Testing and Maintenance

1 Undertake inspections, testing, maintenance and any other activities required
by any Law with respect to each Facility.

2 Record details directly in Ellipse.
Visitor Management

1 Provide safety inductions to all persons attending a Facility, commensurate
with the visitor’s purpose for visiting and work health and safety risk. Provide

Contract CS0341 46



Hunter Water Corporation Treatment Operations Contract

SERVICES

direct supervision of visitors if necessary to ensure, as far as is reasonably
practicable, their health and safety.

2 Maintain a visitors’ register identifying all persons visiting a Facility, their
purpose for entering the Facility and the date and times in and out.

3 Provide guided tours in accordance with Practice Note PN603.

9. ASSET MANAGEMENT AND CAPITAL WORKS PLANNING

9.1  Objectives

The following are the asset management and Capital Works planning objectives
(which are to be read in conjunction with clauses 9.3 to 9.6):

(a)

(b)

(c)
(d)

(e)

(f)

optimise operations and maintenance activities to:
() improve cost effectiveness;

(i)  maintain asset life; and

(i) maintain or improve operational compliance;

identify and address deficiencies in asset condition, capacity or
reliability in a timely, appropriate and effective manner;

maximise the capacity and performance of existing assets;

provide expert advice to Hunter Water on treatment plant operations
and maintenance for consideration by Hunter Water in asset
management decisions, including Capital Works decisions;

facilitate the delivery of new assets by Hunter Water (which may
include a new Facility or Facilities) that are ready for efficient and
effective operation and maintenance; and

ensure, so far as is reasonably practicable, the safe performance of the
Services.

9.2 Performance Standards

The following are the asset management and Capital Works planning performance
standards (which are to be read in conjunction with clauses 9.3 to 9.6):

(a)

(b)

a comprehensive maintenance review report is submitted within 12
months after the Service Commencement Date in accordance with
clause 7.3; and

effective operational input is provided to Hunter Water for all proposed
and actual Capital Works and maintenance planning for the Facilities.

9.3 Maintenance Planning

1 Not used.
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The Service Provider throughout the Term is to provide advice to Hunter
Water, as requested, on strategies and actions to improve maintenance
outcomes with regard to critical asset reliability, cost effectiveness and asset
life and capacity. The Service Provider may submit proposals to modify
maintenance programs or strategies for the consideration of the CMG at any
time.

CMG will assess any recommendations made by the Service Provider under this
clause 9.3 in accordance with clause 33.

9.4  Asset Management and Capital Works Planning

1

Hunter Water maintains a forward Capital Works portfolio of all authorised,
proposed and expected future Capital Works projects and programs for up to
twenty years.

A portfolio of proposed Capital Works projects is submitted for IPART approval
ahead of each price path determination. The current proposed Capital Works
portfolio is based on a four year portfolio but the length of future portfolios
may vary depending on the requirements of IPART. Some reprioritisation of
Capital Works projects within this portfolio is possible after IPART approval
but Hunter Water is committed to not exceeding the approved total budget
for the price path.

Each year Hunter Water approves a sub-set of the Capital Works price path
portfolio for the financial year. This annual portfolio budget includes
allowances (called Price Path Provisions or PPP) for essential minor
unspecified Capital Work, such as replacement of failed/unrepairable
equipment.

Actively participate in Hunter Water’s asset management and Capital Works
planning and delivery processes for work associated with the Facilities by:

(a) promptly alerting Hunter Water to any observed deficiencies in asset
condition, capacity or reliability which may need to be addressed by
Capital Works;

(b) providing advice from an operational perspective relating to risk
reviews, strategy studies and capacity reviews being undertaken by
Hunter Water and attend any associated workshops;

(c) providing estimates of operating cost impacts of Capital Works when
requested by Hunter Water and within the time allowed in each Capital
Works project program, for inclusion in Hunter Water’s business cases
and budgets;

(d) reviewing and commenting from an operational perspective and within
the time allowed in each Capital Works project program, on options
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studies, business cases, concept designs and detail designs prepared by
Hunter Water;

(e) participating in value management, CHAIR and HAZOPS workshops;

(f) advising on how Capital Works involving upgrade of an existing Facility
can be delivered with minimal adverse impact on operations during
construction, commissioning and handover; and

(9) participate in the development and implementation of asset
management plans, benchmarking, standards, maintenance strategies
and reliability strategies.

9.5  Capital Works Proposals

1

2

Not used.

If the Service Provider identifies an opportunity for improved outcomes
through Capital Works there are three ways that a Capital Works project can
be initiated which is not explicitly listed in the annual budget referred to in
clause 9.4(3).

Funded by Hunter Water under an existing Board approved Price Path Provision

PPP

3

Each year PPP budgets are established to cover Minor Capital Work which may
be delivered:

(@) on a planned prioritised schedule; or

(b) on an urgent basis, if Hunter Water so decides, to address asset failures.

Each year, Hunter Water will advise the Service Provider of the PPP budget
allowance which may be available for minor renewals and process
improvements in the next financial year. This may be of the order of ||}
I but will vary depending on prioritisations. By 30 August each year,
present a list to Hunter Water of proposed works, for the following financial
year, each supported by a project development plan detailing why the work is
needed, what options are available to address the need, the preferred option
and why it is preferred. Hunter Water will provide a template for the project
development plan.

If at any time the Service Provider considers that, under the terms of this
Agreement, Hunter Water should provide funding towards the replacement of
equipment, submit a project development plan using the template provided
by Hunter Water.

Funded by Hunter Water as a new project

6

It is possible, though preferably avoided, to allow for new projects within an
approved annual budget by reprioritising other projects. This is only done if
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9.6

the need is urgent and the short term benefits to Hunter Water are greater
than those of the projects being deferred. This action is most likely for
projects to address safety or regulatory hazards that cannot be otherwise
addressed.

Providing for a new project in a future IPART price path is considered each
four years when compiling the IPART pricing submission. Inclusion of projects
is subject to prioritisation of the entire portfolio and on Hunter Water’s
ability to fund the work.

Consult with Hunter Water as early as practicable to establish an agreed
approach to developing a business case and any willingness to fully or partially
fund investigations. Business cases must be in an approved format. Approval
to fund investigations or to proceed with the Capital Works funded by Hunter
Water shall be at the discretion of Hunter Water.

Funded by the Service Provider

9

10

11

Hunter Water is willing to consider proposals if the Service Provider is willing
to fund Capital Works on the Facilities to reduce the Service Provider’s
operating costs or performance risks.

Submit any such proposal to the CMG clearly detailing any benefits or costs to
Hunter Water such as changed risk profiles, administrative costs, regulatory
obligations and obligations beyond the Term.

CMG will assess any proposals as enhancements to Agreement outcomes in
accordance with clause 33.

Long Cycle Preventative Maintenance

1 Hunter Water is relying on the Service Provider’s specialised knowledge, skill

and experience regarding any Long Cycle Preventative Maintenance
requirements with respect to the performance of the Services.

Subject to clause 9.6(3), the Service Provider is to plan, manage and perform
any Long Cycle Preventative Maintenance with respect to the relevant part of
the Services.

In order for the Service Provider to be able to perform Long Cycle Preventative
Maintenance with respect to any part of the Services such Long Cycle
Preventative Maintenance must first have been priced and approved by Hunter
Water in accordance with the process for Variations in clause 34.
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10. MINOR CAPITAL WORKS DELIVERY

10.1 Objectives

The Minor Capital Works delivery objective is to complete the required work
efficiently and with minimal disruption to operation of the Facilities.

10.2 Performance Standards

The Service Provider is to undertake any Minor Capital Works, if so directed by
Hunter Water.

All Minor Capital Works are to be delivered in accordance with Practice Note PN703
and PN706 and for a Variation Price approved or determined by Hunter Water in
accordance with clause 34 and to the standards and programs approved by the CMG
and in accordance with any requirements of Hunter Water’s notification to
undertake the work.

10.3 Allocation of Minor Capital Works

1 Obtain approval to proceed (including approval of the Variation Price) from
Hunter Water in accordance with clause 34 for any Minor Capital Works.

2 Undertake Minor Capital Works on notification from Hunter Water under
clause 34 of its approval to the Minor Capital Works and in accordance with
any requirements specified by Hunter Water.

3 For each project, unless a project development plan has previously been
prepared and accepted, prepare a project development plan (minor business
case) using the template provided by Hunter Water.

4 Each month, at a time stipulated by Hunter Water from time to time, report
on progress and forecast monthly expenditures for each Minor Capital Works
project issued.

5 At the completion of each project provide all asset modification data as
described in PN506.
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2 If the parties have not produced an agreed Risk Document within 20 Business
Days of the Service Provider being notified that the relevant Minor Capital
Works proposal is not approved by Hunter Water, then either party may issue
a Notice of Dispute (in accordance with clause 53).

3 Subject to cause 10.4(4), if Hunter Water does not approve a Minor Capital
Works proposal, Hunter Water and the Service Provider agree that the Service
Provider will not be relieved from its obligations to perform the Services to
meet the requirements of this Agreement.

11. MANAGEMENT AND TECHNICAL SUPPORT SERVICES

11.1 Objectives

The following are the management and technical support services objectives (which
are to be read in conjunction with clauses 11.3 to 11.7):

(@) ensure proper operation and maintenance of the Facilities under all
operating conditions by trained and supported personnel;

(b) ensure that essential skills are available and put to use;

(c) ensure that key elements of the Services are systematically and
acceptably planned and consistently implemented;

(d) maximise the capacity and performance of existing assets;
(e) comply with regulatory reporting requirements; and

(f) provide informed operational and maintenance input to Hunter Water.

11.2 Performance Standards

The following are the management and technical support services performance
standards (which are to be read in conjunction with clauses 11.3 to 11.7):
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(@)

(b)

(c)

(d)

(e)

no non-compliances occur as a consequence of insufficient numbers,
training or support of operators and maintenance workers;

all specified Management Systems are developed, certified,
implemented and maintained at all times after the Services
Commencement Date;

non-conformances with the Management Plans and Management Systems
are promptly, appropriately and effectively addressed;

appropriate representation at all required meetings with commitment to
active participation of attendees; and

all reports are submitted in accordance with the relevant Practice Note.

11.3 Workforce Management and Support

Provide supervision and support of plant operators and maintenance workers to
achieve and maintain appropriate competency levels and performance.

11.4 Management Systems

1 WHS Management System

(a)

(b)

Establish and implement a WHS Management System certified to AS/NZS
ISO 4801 Occupational Health and Safety Management Systems, by the
date stated in the Transition Plan. Maintain certification of the system
until the Services End Date.

Substantial development of the WHS Management System and
Endorsement in accordance with clause 25.2 of such substantial
development is a Transition Plan Deliverable. Substantial development
shall comprise the development and implementation of sufficient
measures to ensure, as far as is reasonable practicable, the health and
safety of workers including at least:

(i) identification of all hazards on each site and the controls to be put
in place to eliminate or manage the risks;

(i) safe work method statements for all hazardous activities;
(iii) emergency procedures;

(iv) names, positions and health and safety responsibilities of all
persons at the workplace having such responsibilities;

(v) how persons conducting a business or undertaking at the
workplace will consult, cooperate and coordinate activities
between each other;

(vi) how safe work method statements will be collected, assessed,
monitored and reviewed;
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(c)

(vii) how subcontractors will be managed and monitored, how their
compliance with the WHS Management System will be ensured and
how non-compliances will be handled;

(viii) how work health and safety incidents will be managed,
investigated and reported,;

(ix) site-specific health and safety rules and how they are to be
communicated to all persons at the workplace;

(x) if hazardous chemicals are to be used at the workplace, a
hazardous chemicals register, safety data sheets and hazardous
chemicals storage arrangements;

(xi) measures to be taken to ensure workplace security and public
safety; and

(xii) arrangements for ensuring workers have appropriate licences,
instruction, supervision, information and training to undertake the
work.

Provide evidence of continuous improvement of all management systems
including copies of all audit reports.

2 Environmental Management System

(a)

(b)

Establish and implement an Environmental Management System certified
to AS/NZS 1SO 14001 Environmental Management Systems, by the date
stated in the Transition Plan. Maintain certification of the system until
the Services End Date.

Substantial development of the Environmental Management System and
Endorsement in accordance with clause 25.2 of such substantial
development is a Transition Plan Deliverable. Substantial development
shall comprise the development and implementation of sufficient
measures to ensure protection of the environment including at least:

(i) identification of all environmental hazards on each Facility and
the controls to be put in place to eliminate or manage risks;

(i) Standard Operating Procedures for all environmentally hazardous
activities;

(iii) emergency procedures;

(iv) names, positions and environmental responsibilities of all persons
at the workplace having such responsibilities;

(v) how environmental incidents will be managed, investigated and
reported; and

(vi) arrangements for ensuring workers have the necessary training to
protect the environment.
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(c)

Provide evidence of continuous improvement of all management systems
including copies of all audit reports.

3 Quality Management System

(a)

(b)

(c)

Establish and implement a Quality Management System certified to
AS/NZS 1SO 9001 Quality Management Systems, by the date stated in the
Transition Plan. Maintain certification of the system until the Services
End Date.

Substantial development of the Quality Management System and
Endorsement in accordance with clause 25.2 of such substantial
development is a Transition Plan Deliverable. Substantial development
shall comprise the development and implementation of sufficient
measures to ensure operation and maintenance of the Facilities in
accordance with this Agreement including:

(i) Standard Operating Procedures including emergency procedures
and procedures for the ordering and verification of chemicals;

(i) data and record keeping procedures and systems; and

(iii) arrangements for ensuring workers have the necessary
qualifications and training to perform their duties.

Provide evidence of continuous improvement of all management systems
including copies of all audit reports.

4 Drinking Water Quality Management System

(a)

(b)

(c)

(d)

No later than 12 months after the Services Commencement Date,
establish and implement a Drinking Water Quality Management System
assessed by an independent RABQSA Drinking Water Quality Management
System (DWQMS) Scheme qualified auditor as being fully compliant with
the requirements of the Australian Drinking Water Quality Guidelines’
Framework for Management of Drinking Water Quality. Maintain
certification of the system until the Services End Date.

The Drinking Water Quality Management System must reflect the scope
of the Services and comply with the requirements of Practice Note
PN111.

Initial certification and annual audits must be by an independent
RABQSA accredited DWQMS Scheme auditor approved by Hunter Water.
Submit copies of the initial assessment audit and, within two months
after the end of each financial year, the annual compliance audits.

Comply with Hunter Water’s existing Drinking Water Quality
Management System until the Service Provider’s Drinking Water Quality
Management System has been certified and implemented.
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(e) As and when required, participate in risk assessments of Hunter Water’s
supply system to assist in coordination of a whole system approach from
catchment to tap.

(f) Provide evidence of continuous improvement of all management systems
including copies of all audit reports.

11.5 Standard Operating Procedures and Plant Manuals

1 Hunter Water shall, not later than 40 Business Days before the Target Services
Commencement Date, provide to the Service Provider electronic copies of the
Plant Manuals and Standard Operating Procedures for each Facility. The Plant
Manuals and Standard Operating Procedures provided by Hunter Water are not
warranted to be current, complete or accurate at the time they are provided
to the Service Provider. For the avoidance of doubt, the Plant Manuals and
Standard Operating Procedures provided by Hunter Water cannot be relied on
by the Service Provider and do not form part of this Agreement.

2 The Service Provider is to develop all Standard Operating Procedures to
ensure that the Service Provider complies with this Agreement’s requirements
and the Service Provider’s obligations under this Agreement.

3 The Standard Operating Procedures provided by Hunter Water prior to the
Target Services Commencement Date represent a preliminary guide of the
basic operating procedures for each relevant Facility as at the Target Services
Commencement Date. The Service Provider, subject to clause 11.5(5), may
during the Term develop a new Standard Operating Procedure.

4 A Standard Operating Procedure will apply to the Service Provider’s
performance of the Services until such time, in response to a submission by
the Service Provider in accordance with clause 25.2, an amendment,
replacement or deletion of the relevant Standard Operating Procedure or the
development of a new Standard Operating Procedure is Endorsed in
accordance with clause 25.2.

5 The Service Provider may make a submission for Endorsement in accordance
with clause 25.2 of an amendment, replacement or deletion of a Standard
Operating Procedure or development of a new Standard Operating Procedure.
Any submission must comment on any consequences of any Endorsement of
the amendment, replacement or deletion to the Standard Operating
Procedure or the newly developed Standard Operating Procedure with regard
to safety, environmental or regulatory risk.

6 The Service Provider must comply with the Standard Operating Procedures
unless to do so would cause or represent a breach of another requirement of
this Agreement. For the avoidance of doubt, the Service Provider’s
compliance with a Standard Operating Procedure does not mean that the
Service Provider will have complied with this Agreement’s requirements or
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the Service Provider’s obligations under this Agreement. The Service Provider
still remains liable to comply with all of the Service Provider’s obligations
under this Agreement.

7 The Service Provider is responsible for maintaining the Plant Manuals and
identifying Discrepancies in the Plant Manuals and making minor corrections
to and updating the Plant Manuals as new work is undertaken. If a
Discrepancy, minor correction or update is due to major upgrade work
undertaken by Hunter Water, the Service Provider may request, and Hunter
Water will provide, relevant information and data to identify the Discrepancy,
or to correct or update the Plant Manuals. All corrections or amendments to
the Plant Manuals must be submitted for Endorsement in accordance with
clause 25.2.

8 The Service Provider must establish an information system that will allow the
Service Provider’s operators to remotely access all Standard Operating
Procedures and the information about each Facility contained in the Plant
Manuals.

9 Subject to clause 46.1(4), the Service Provider may at its discretion alter the
arrangement and method of presentation of the Plant Manuals and Standard
Operating Procedures to suit its system and corporate requirements.

10  Provide Hunter Water at any time with access to the same Plant Manuals and
Standard Operating Procedures that are accessed by the Service Provider’s
operators and maintenance personnel.

11 Provide electronic copies of all new or amended, replaced or deleted Plant
Manuals and Standard Operating Procedures to Hunter Water upon request by
Hunter Water.

11.6 Meetings, ELG, CMG and Collaborative Work Teams

1 Attend and participate in the following in accordance with the relevant
Practice Notes:
(a) Water Quality Committee Meetings - Practice Note PN803;
(b) Recycled Water Quality Meetings - Practice Note PN802;
(c) Treatment Planning Meetings - Practice Note PN801; and
(d) Operating Licence Audit - Practice Note PN823.

2 Ensure that the relevant people from the Service Provider are appointed to,
attend and participate in the ELG, CMG and the Collaborative Work Teams.

11.7 Reports

Provide input to, or whole drafts of, the following reports in accordance with the
indicated Practice Notes below or as otherwise required by Hunter Water:
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10

11

12

13

14

15

16

17

Monthly Contract Report - Practice Note PN804;

IPART Pricing Submissions - Practice Note PN805;

Customer Complaint Investigations and Reporting - Practice Note PN806;
Audit Recommendation Status Report - Practice Note PN808;

Australian Bureau of Statistics Data - Practice Note PN809;

Annual Information Report (AIR) - Practice Note PN810;

Compliance and Performance Report (website) - Practice Note PN811,;
Contractor WHS Report - Practice Note PN812;

Drinking Water and Recycled Water Exception Report - Practice Note PN813;

EPA Pollution Monitoring Monthly Summary Report (HWC website) - Practice
Note PN815;

EPL Annual Returns - Practice Note PN816;
Fluoride Monitoring - Practice Note PN817;
Monthly Compliance and Performance (Drinking Water) - Practice Note PN818;

Monthly Performance and Issues at WWTW (Recycled Water) - Practice Note
PN819;

Monthly Performance Report - Practice Note PN820;
National Performance Report - Practice Note PN821; and

National Pollutant Inventory - Practice Note PN822.

If notified by Hunter Water, copies of any input, drafts or reports provided by the
Service Provider in accordance with the above Practice Notices are to also be
provided to Hunter Water.

END OF PART B
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PART C - COLLABORATIVE MANAGEMENT

12. PRINCIPLES OF COLLABORATIVE MANAGEMENT

1

Subject to the provisions of this Agreement, Hunter Water and the Service
Provider have agreed to adopt a collaborative management model for certain
aspects relating to the Services. The collaborative management model will be
implemented through an Executive Leadership Group and a Collaborative
Management Group as set out in this Agreement.

The purpose of the collaborative management approach is to facilitate
effective communications and decision making, particularly with respect to
taking advantage of opportunities for mutual benefit, coordinating any plans
or actions which affect both parties, any proposed actions which require the
other party’s approval or cooperation, resolution of disagreements and
consideration of corrective action plans.

The ELG and CMG may recommend that Hunter Water issue a Variation
Proposal but may not make any decision that constitutes a Variation. No
decision of the ELG or the CMG shall entitle Hunter Water or the Service
Provider to adjustment of the Fees under clause 34.3 or clause 34.4.

The Service Provider must as soon as reasonably practicable inform Hunter
Water of any fact, matter or thing of which it becomes aware which is likely
or has the potential to affect the timing, cost or quality of the performance of
the Services. The parties must then investigate how to avoid or minimise any
adverse effect on the Services.

The provisions of clause 12, clause 13 and clause 14 do not change the rights
and responsibilities of either party under this Agreement.

For the avoidance of doubt:

(a) the utilisation of the collaborative management model under this
Agreement does not diminish the Service Provider’s obligation to
perform the Services in accordance with this Agreement; and

(b) the utilisation of the collaborative management model under this
Agreement and Hunter Water’s involvement in the ELG, the CMG and
any Collaborative Work Team does not:

(i) relieve the Service Provider from the performance of all of the
Services and any of its obligations under this Agreement; or

(ii) relieve the Service Provider from responsibility for managing all of
the risks of performing the Services.
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13. EXECUTIVE LEADERSHIP GROUP
13.1 ELG Formation

1 The parties shall establish an Executive Leadership Group (ELG), responsible
for strategic oversight of the Services, within 10 Business Days after the
Agreement Date.

2 The ELG must remain constituted until the end of the Term.
13.2 ELG Membership

1 ELG Members will be senior executives from Hunter Water and senior
executives from the Service Provider.

2 As at the Agreement Date, the members of the ELG are as named in Schedule
4. Each of Hunter Water and the Service Provider shall nominate two persons
from each party who shall be the members of the ELG.

3 One of the Hunter Water ELG members, as determined by Hunter Water, will
be the chairperson of the ELG (ELG Chairperson). The ELG Chairperson will
be responsible for organising the meetings of the ELG. If the ELG Chairperson
is not able to be present at an ELG meeting then one of the Hunter Water ELG
members, as determined by Hunter Water, will be deemed to be the ELG
Chairperson for that relevant ELG meeting.

4 Subject to clause 13.3(6) and clause 13.3(7), with the exception of the people
identified in clause 13.2(2), a person may be appointed to the ELG only with
the approval of Hunter Water and the Service Provider, acting on the
recommendation of the ELG.

5 If a representative of Hunter Water or a representative of the Service Provider
is unable, for any reasonable reason, to act for any extended period as an ELG
member or ceases to be an ELG member through death, Hunter Water or the
Service Provider (as applicable) must use its best endeavours to ensure,
subject to clause 13.2(4), that the resulting vacancy is promptly filled.

13.3 ELG Meetings

1 Subject to clause 13.3(7), the ELG must meet:
(a) at least every two months during the first Contract Year;

(b) at least on a quarterly basis during each Contract Year other than the
first Contract Year; and

(c) otherwise within a reasonable time of any of its members requesting
that an ELG meeting be held.
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2 The ELG Chairperson must, at the beginning of each ELG Meeting, appoint one
of the ELG members to take minutes of the relevant ELG meeting. The ELG
member so appointed must, within three Business Days after the ELG meeting,
provide a copy of the relevant ELG meeting minutes to the ELG members who
were present at the relevant ELG meeting. The relevant ELG members must
notify the member who took the ELG meeting minutes as soon as practicable
of their acceptance of or disagreement with the ELG meeting minutes. If the
minutes are accepted by all ELG members present at the ELG meeting, those
minutes will be deemed to be the official record of the relevant ELG meeting.
If the minutes are disputed by any ELG member then the ELG Chairperson
shall decide what are the accepted minutes of the relevant ELG meeting and
those minutes will be deemed to be the official record of the relevant ELG
meeting. A copy of the accepted ELG meeting minutes are to then be
provided to all ELG members and the CMG.

3 Subject to clause 13.3(7), a member of the ELG will be treated as present at
an ELG meeting if:

(a) the ELG member is physically present at the ELG meeting; or
(b) the ELG member:

(i) is part of the meeting by way of telephone or other instantaneous
means of conferring (such as video-conferencing); and

(i) he or she is able to hear the entire meeting and be heard by all
other ELG members attending the ELG meeting.

4 Subject to clause 13.3(7), a quorum for a meeting of the ELG is at least one
representative of Hunter Water and at least one representative of the Service
Provider. If for any reason a member of the ELG is unable to attend an ELG
meeting the ELG member may, with the agreement of the other party,
nominate an alternative person to act on the ELG member’s behalf at that
ELG meeting. Equally, if an ELG Member is not able to attend a meeting that
ELG Member may provide written comments to the ELG Chairperson on any
issues to be discussed at the ELG meeting. Such comments are able to be
taken into account in the ELG meeting provided that the comments will not
be held to be binding and the ELG Member who provided the comments (but
did not attend the ELG meeting) will not be deemed to be present at the ELG
meeting by virtue of the comments.

5 Subject to clause 13.3(6), all decisions of the ELG must be the unanimous
decision of all the ELG members present at the ELG meeting provided a
quorum is present.

6 Subject to clause 13.3(7), if a unanimous decision of all the ELG members
present at an ELG meeting is not able to be reached by the members within 5
Business Days after the ELG was first asked to decide on an issue or such
longer period which the ELG unanimously agrees upon, then the ELG
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Chairperson in its absolute and sole discretion must make the decision (which
may include a decision to defer a decision until a later ELG meeting or within
a further period of time) within 2 Business Days of the expiry of the initial
period within which the ELG was to make its decision and this will be deemed
to be the decision of the ELG.

7 If, in the event of:
(a) an Emergency; or
(b) a quorum for a meeting of the ELG not being able to be met,

and, in the opinion of the ELG Chairperson acting reasonably, a decision of
the ELG is urgently required then the ELG Chairperson may make the decision
(which may include a decision to defer a decision until a later ELG meeting or
within a further period of time) and this will be deemed to be the decision of
the ELG.

8 If a party does not agree with a decision of the ELG then that party may refer
the issue for resolution under clause 53.

9 The exercise of discretion by the ELG Chairperson under clause 13.3(6) or
clause 13.3(7) should, in no way, be construed as Hunter Water exercising
control, management and/or authority over a matter that would otherwise be
the responsibility of the Service Provider under this Agreement and in no way:

(@) diminishes the Service Provider’s obligations to perform the Services in
accordance with Agreement;

(b) relieves the Service Provider from the performance of all of the Services
and any of its obligations under this Agreement; or

(c) relieves the Service Provider from responsibility for managing all of the
risks of performing the Services, including, but not limited to, work
health and safety risks.

13.4 ELG Functions

The ELG’s functions include:

(@) providing oversight of the strategic issues affecting the long term
performance of the Services;

(b) providing leadership to ensure that the Service Provider delivers against
the Service Provider’s performance objectives;

(c) ensuring there is a continuing dialogue between the parties focussing on
identifying and improving the value to each other of continued
collaboration, and on performance monitoring and improvement;

(d) ensuring that there is a clear understanding of each party's expectations
of the other party's commitment to achieving the outcomes expected
under this Agreement;
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(e) ensuring that each party understands what it needs to do under this
Agreement and within its own corporate organisation to remove
restrictions or inhibitions and develop and promote improvements to
their own business systems to achieve key outcomes;

(f) where required, being involved in Dispute resolution in accordance with
clause 53; and

(g) performing any other functions contemplated by this Agreement to be
performed by the ELG or agreed between the parties.

14. COLLABORATIVE MANAGEMENT GROUP
14.1 CMG Formation

1 The parties will establish a Collaborative Management Group (CMG) for
governance of the Services within 30 Business Days after the Agreement Date.

2 The CMG must remain constituted until the end of the Term.
14.2 CMG Membership

1 CMG Members will be representatives from Hunter Water and representatives
from the Service Provider, and must include at least each party’s line
manager with direct responsibility for the Services.

2 As at the Agreement Date, the members of the CMG are as hamed in Schedule
4. Each of Hunter Water and the Service Provider shall nominate 2 persons
from each party who shall be the members of the CMG.

3 One of the Hunter Water CMG members, as determined by Hunter Water, will
be the chairperson of the CMG (CMG Chairperson). The CMG Chairperson will
be responsible for organising the meetings of the CMG. If the CMG Chairperson
is not able to be present at a CMG meeting then one of the Hunter Water CMG
members, as determined by Hunter Water, will be deemed to be the CMG
Chairperson for that relevant CMG meeting.

4 Subject to clause 14.3(7), with the exception of the people identified in
clause 14.2(2), a person may be appointed to the CMG only with the approval
of the ELG.

5 If a representative of Hunter Water or a representative of the Service Provider
is unable, for any reasonable reason, to act for any extended period as a CMG
member or ceases to be a CMG member through death, Hunter Water or the
Service Provider (as applicable) must use its best endeavours to ensure,
subject to clause 14.2(4), that the resulting vacancy is promptly filled.
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14.3 CMG Meetings

1 Subject to clause 14.3(7), the CMG must meet:
(a) at least on a monthly basis during each Contract Year;

(b) if there is an Emergency, as promptly as is reasonable in the
circumstances; and

(c) otherwise within a reasonable time of any of its members requesting
that a CMG meeting be held.

2 The CMG Chairperson must, at the beginning of each CMG meeting, appoint
one of the CMG members to take minutes of the relevant CMG meeting. The
CMG member so appointed must within three Business Days after the CMG
meeting, provide a copy of the relevant CMG meeting minutes to the CMG
members who were present at the relevant CMG meeting. The relevant CMG
members must notify the member who took the CMG meeting minutes as soon
as practicable of their acceptance or disagreement with the CMG meeting
minutes. If the minutes are accepted by all CMG members present at the CMG
meeting, those minutes will be deemed to be the official record of the
relevant CMG meeting). If the minutes are disputed by any CMG member then
the CMG Chairperson shall decide what are the accepted minutes of the
relevant CMG meeting and those minutes will be deemed to be the official
record of the relevant CMG meeting. A copy of the accepted CMG meeting
minutes are to then be provided to all CMG members and the ELG.

3 Subject to clause 14.3(7), a member of the CMG will be treated as present at
a CMG meeting if:

(@) the CMG member is physically present at the CMG meeting; or
(b) the CMG member:

(i) s part of the meeting by way of telephone or other instantaneous
means of conferring (such as video-conferencing); and

(ii) if he or she is able to hear the entire meeting and be heard by all
other CMG members attending the CMG meeting.

4 Subject to clause 14.3(7), a quorum for a meeting of the CMG is at least two
representatives of Hunter Water and at least two representative of the
Service Provider. If for any reason a member of the CMG is unable to attend a
CMG meeting the CMG member may, with the agreement of the other party,
nominate an alternative person to act on the CMG member’s behalf at that
CMG meeting. Equally, if a CMG Member is not able to attend a meeting that
CMG Member may provide written comments to the CMG Chairperson on any
issues to be discussed at the CMG meeting. Such comments are able to be
taken into account in the CMG meeting provided that the comments will not
be held to be binding and the CMG Member who provided the comments (but
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did not attend the CMG meeting) will not be deemed to be present at the
CMG meeting by virtue of the comments.

5 Subject to clause 14.3(6), all decisions of the CMG must be the unanimous
decision of all the CMG members present at the CMG meeting provided a
quorum is present.

6 Subject to clause 14.3(7), if a unanimous decision of all the CMG members
present at an CMG meeting is not able to be reached by the members within 5
Business Days after the CMG was first asked to decide on an issue or such
longer period which the CMG unanimously agrees upon, then the CMG
Chairperson in its absolute and sole discretion must make the decision (which
may include a decision to defer a decision until a later CMG meeting or within
a further period of time) within 2 Business Days of the expiry of the initial
period within which the CMG was to make its decision and this will be
deemed to be the decision of the CMG.

7 If, in the event of:
(@) an Emergency; or

(b) a quorum for a meeting of the CMG not being able to be met,

and, in the opinion of the CMG Chairperson acting reasonably, a decision of
the CMG is urgently required then the CMG Chairperson may make the
decision (which may include a decision to defer a decision until a later CMG
meeting or within a further period of time) and this will be deemed to be the
decision of the CMG.

8 If a party does not agree with a decision of the CMG either party may refer
the issue to the ELG for resolution under clause 53.

9 The exercise of discretion by the CMG Chairperson under clause 14.3(6) or
14.3(7) should, in no way, be construed as Hunter Water exercising control,
management and/or authority over a matter that would otherwise be the
responsibility of the Service Provider under this Agreement and in no way:

(@) diminishes the Service Provider’s obligations to perform the Services in
accordance with Agreement;

(b) relieves the Service Provider from the performance of all of the Services
and any of its obligations under this Agreement; or

(c) relieves the Service Provider from responsibility for managing all of the
risks of performing the Services, including, but not limited to, work
health and safety risks.

14.4 CMG Functions

The CMG’s functions include:
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(@) developing protocols and procedures to effectively and efficiently guide
the day-to-day interactions between the parties;

(b) appointing, managing and coordinating any Collaborative Work Teams;

(c) reviewing and monitoring the Service Provider's compliance with this
Agreement, any outstanding audit actions and outstanding incident
investigation actions;

(d) reviewing Hunter Water’s compliance with this Agreement and any
outstanding actions;

(e) reviewing, monitoring and analysing the Service Provider's performance
against the KPlIs;

(f) establishing and pursuing collaboration and cooperation under this
Agreement;

(g) assessing and pursuing proposed or potential Value Enhancement
initiatives;

(h) where required, being involved in Dispute resolution in accordance with
clause 53; and

(i) performing any other functions contemplated by this Agreement to be
performed by the CMG or agreed between the parties.

14.5 Collaborative Work Teams

1 The CMG may, from time to time, appoint teams comprising representatives
of both parties to address a specific matter relating to the Services or
elements of the Services which require close collaboration of the parties
(Collaborative Work Teams). For example, reviewing designs for future
Capital Works, preparing elements of an IPART submission or refining
maintenance strategies may require the appointment of a Collaborative Work
Team.

2 The CMG will scope the work of each Collaborative Work Team, its objectives,
leadership and reporting procedures.

3 The scope of work of any Collaborative Work Team shall not constitute a
Variation Instruction or Services Direction under clause 34, but may reflect
work to be undertaken as a result of a Variation Instruction or a Services
Direction.

15. PRACTICE NOTES

1 Practice Notes shall be used by Hunter Water, the CMG and the ELG to assist
the administration of this Agreement and assist the Service Provider in
performing the Services, by recording:
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(@) any protocols or procedures developed by Hunter Water prior to this
Agreement Date relating to the operation and maintenance of the
Facilities;

(b) the application of a particular provision of this Agreement to a
particular situation as agreed by the parties or as otherwise determined
by the CMG or the ELG;

(c) any protocols or procedures developed by the CMG or the ELG during the
Term to effectively and efficiently guide the day-to-day interactions
between the parties; and

(d) any clarifications or amendments of a particular provision of this
Agreement given by Hunter Water by issue of a Variation Instruction or
Services Direction.

2 The:

(a) existing Practice Notes developed by Hunter Water prior to the
Agreement Date and listed in Schedule 7 (as may be amended under this
clause 15); and

(b) such other new Practice Notes developed in accordance with this clause
15 (or as may be amended under this clause 15),

apply to this Agreement.

3 Subject to clause 15(8), to the extent required by this Agreement or as
otherwise notified by Hunter Water, the Service Provider is to comply with a
Practice Note. Unless the context otherwise requires, all responsibilities,
obligations, requirements or directions in a Practice Note (including
responsibilities expressed as a direction in the imperative form) are the
responsibility of the Service Provider.

4 On a request at any time being made by either Hunter Water or the Service
Provider, the CMG will determine if a new Practice Note should be prepared
or if an amendment should be made to an existing Practice Note.

5 As part of the CMG determination required under clause 15(4), the CMG will
also determine whether Hunter Water or the Service Provider will be
responsible for preparation of a new Practice Note or an amended Practice
Note and the general principles to be reflected by the new or amended
Practice Note. The CMG will then notify the relevant party to either do
nothing further or to prepare the new Practice Note or amended Practice
Note, as applicable.

6 The party responsible for drafting the new Practice Note or amended Practice
Note shall, within 15 Business Days of the party being notified to do so by the
CMG (or such other time as notified by the CMG), prepare a draft Practice
Note that reflects the general principles as determined by the CMG and
submit it for Endorsement in accordance with clause 25.2.
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7 A new Practice Note or an amended Practice Note will come into effect on
the date the relevant Practice Note is Endorsed under clause 25.2.

8 A Practice Note or a notice by the CMG under this clause 15 shall not of itself
constitute a Variation Instruction or a Services Direction under clause 34 or a
Variation, but may be used to record the changes or interpretation to apply as

a result of a Variation Instruction or a Services Direction or any other notice
given by Hunter Water.

END OF PART C

Contract CS0341 68



Hunter Water Corporation Treatment Operations Contract

CONDITIONS

16.

16.1

16.2

16.3

PART D - CONDITIONS

APPOINTMENT AND TRANSITION

Appointment

The provisions of this Agreement and the appointment of the Service Provider are
effective from the Agreement Date.

Draft Transition Plan and Transition Services

1

The Draft Transition Plan is at Schedule 15. The parties acknowledge that the
Draft Transition Plan is not yet finalised and is to be updated by the Service
Provider to meet with the requirements of Hunter Water’s Contract CS0341
Treatment Operations Request for Tender document, Part 7 Tender Contents,
Tender Schedule 9 - Readiness, Part 3 and this Agreement and is to then be
submitted for Endorsement, and Endorsed, in accordance with clause 25.2.
The parties agree that:

(@) the Draft Transition Plan is not binding on the parties until it has been
Endorsed as the Transition Plan;

(b) nothing in the Draft Transition Plan which is a qualification to this
Agreement or is contrary to this Agreement will be binding on Hunter
Water; and

(c) nothing in the Draft Transition Plan will relieve the Service Provider
from any of its obligations under this Agreement.

From the Agreement Date, the Service Provider must perform the Transition
Services to ensure that the Service Provider is capable of providing the
Services (other than the Transition Services) in full compliance with this
Agreement on and from the Services Commencement Date.

The Service Provider must complete all Transition Services before the Target
Services Commencement Date. For the avoidance of doubt if there is a
Discrepancy between the terms of this Agreement and the terms of the
Transition Plan, the terms of this Agreement shall take precedence.

To assist with the Service Provider performing the Transition Services, Hunter
Water will, to the extent reasonably necessary, cooperate with the Service
Provider.

Transition Plan Deliverables

1

The Service Provider must give Hunter Water 10 Business Days’ notice of the
date that the Service Provider anticipates that completion of a Transition Plan
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Deliverable will be achieved. For the avoidance of doubt, if a Transition Plan
Deliverable is required to be Endorsed in accordance with clause 25.2, then
completion of such Transition Plan Deliverable can only be achieved if such
Endorsement has occurred.

2 If the Service Provider is of the opinion that completion of a Transition Plan
Deliverable has been achieved, the Service Provider must notify Hunter
Water. Within 10 Business Days after receiving the Service Provider’s notice
Hunter Water will provide the Service Provider with a notice detailing that
either completion of the Transition Plan Deliverable has occurred or reasons
why the Transition Plan Deliverable has not been completed.

3 If Hunter Water is of the opinion that completion of a Transition Plan
Deliverable has been achieved, Hunter Water may give a notice to this effect
to the Service Provider even though no notice has been given by the Service
Provider.

4 Subject to clause 16.5, the Service Provider will be entitled to a relevant
progress payment (as detailed in Table 3B.1 of Part B of Schedule 3) on
completion, as determined by Hunter Water in its absolute and sole discretion
and, if applicable, Endorsement in accordance with clause 25.2, of each
relevant Transition Plan Deliverable.

16.4 Services Commencement Date

1 The Service Provider must give Hunter Water at least 10 Business Days’ notice
of the date on which the Service Provider anticipates that it will complete all
of the Transition Services and be capable and ready to commence performing
all of the Services (other than the Transition Services).

2 When the Service Provider bona fide considers that it has completed all of the
Transition Services and is capable and ready to commence performing all of
the Services (other than the Transition Services), the Service Provider shall
give written notice to Hunter Water to that effect requesting that Hunter
Water issue a notice to the Service Provider confirming that the Service
Provider can commence performing all of the Services (other than the
Transition Services) (Services Commencement Notice).

3 The written notice referred to in clause 16.4(2) must document and provide
evidence that all Transition Services (including all actions under the
Transition Plan and this Agreement that must be completed before the Target
Services Commencement Date) are completed and the Service Provider is
capable and ready to commence performing all of the Services (other than the
Transition Services).

4 Within 10 Business Days of receiving the notice referred to in clause 16.4(2)
Hunter Water shall give the Service Provider either a Services Commencement
Notice stating the Services Commencement Date, which shall not be earlier
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than the date on which the Services Commencement Notice is given or
reasons for not doing so.

5 If in accordance with clause 16.4(4) Hunter Water does not give a Services
Commencement Notice, then the Service Provider must continue performing
the Transition Services until such time as the Service Provider anticipates that
it will complete all of the Transition Services and be capable and ready to
commence performing all of the Services (other than the Transition Services),
in which case clause 16.4(1), clause 16.4(2), clause 16.4(3) and clause 16.4(4)
shall re-apply.

6 For the avoidance of doubt, all Transition Services including all Transition
Plan Deliverables must be completed before Hunter Water is obliged to issue a
Services Commencement Notice.

16.5 Sunset Date

1 The Service Provider’s entitlement to payment during the Transition Period is
conditional upon the Services Commencement Date occurring before the
Sunset Date.

2 Subject to clause 16.5(5), if:
(a) the Services Commencement Date is not before the Sunset Date; or

(b) the notice referred to in clause 16.4(2), including the required evidence
and documents, has not been given before the Sunset Date,

Hunter Water may in its absolute and sole discretion and at any time after the
Sunset Date terminate this Agreement by written notice to the Service
Provider with effect from the date specified in the notice, in which case the
provisions of clause 16.5(3) and clause 44 will apply.

3 The Service Provider agrees that if this Agreement is terminated under clause
16.5(2):

(a) the Service Provider will have no further entitlement to payment for any
Transition Plan Deliverables;

(b) the Service Provider must repay to Hunter Water any payment already
made by Hunter Water in respect of Transition Plan Deliverables,
provided that the Service Provider will not be required to repay any
payments made if and to the extent that the failure to commence the
Services by the Sunset Date was directly caused by the Wilful Default of
Hunter Water or its Engaged Persons; and

(c) the Service Provider will not be entitled to any payment in respect of
this Agreement or the Services (including the Transition Services) or in
respect of or as a consequence of the termination of this Agreement.
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4 Any repayments to be made by the Service Provider to Hunter Water under
clause 16.5(3) will be due and payable to Hunter Water as a debt within 20
Business Days of the date of the termination notice given by Hunter Water
under clause 16.5(2).

5 If Hunter Water does not issue a termination notice to the Service Provider in
accordance with clause 16.5(2) within 10 Business Days after the Sunset Date,
the Sunset Date will be deemed to be extended by 25 Business Days.

16.6 Extension of Sunset Date and Target Services Commencement Date

1 If the Service Provider is or will be delayed in completing all of the Transition
Services and being capable and ready to commence performing all of the
Services (other than the Transition Services), the Service Provider must
promptly notify Hunter Water, giving details.

2 If the Service Provider:

(@) is or will be delayed in completing all of the Transition Services and
being capable and ready to commence performing all of the Services
(other than the Transition Services) by the Target Services
Commencement Date and/or the Sunset Date by a Cause of Delay; and

(b) gives Hunter Water, within 5 Business Days of when the Service Provider
became aware or should reasonably have become aware of the Cause of
Delay occurring, a detailed claim for an EOT,

the Service Provider will, subject to this clause 16.6, be entitled to a
reasonable EOT as notified by Hunter Water. For the avoidance of doubt, the
Service Provider will only be entitled to an EOT if a Cause of Delay occurs and
it is demonstrated that it affects or will affect the critical path of the
Transition Services.

3 Within 10 Business Days after receiving a claim for an EOT, Hunter Water will
give to the Service Provider an assessment of the EOT (if any). In determining
an EOT, Hunter Water must have regard to whether the Service Provider has
taken all reasonable steps to preclude the occurrence of the Cause of Delay
and to minimise the consequences of the delay.

4 If the Service Provider has not claimed an EOT, Hunter Water may at its sole
and absolute discretion, for the benefit of Hunter Water, at any time direct
an EOT.

17. FACILITIES

17.1 Facility Boundary

The boundary of each Facility for the performance of the Services is described in
Schedule 1 with reference to the Site Maps in Schedule 2 (Facility Boundary).
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17.2 Facility Licence

1 Subject to the provisions of this Agreement, Hunter Water grants to the
Service Provider, in respect of each Facility, a non-exclusive licence, for the
duration of the Term, for the Service Provider and its Engaged Persons to
enter, remain upon and use the Facility for the purposes of, and to the extent
necessary for, the provision of the Services in accordance with this
Agreement.

2 The Service Provider must at all times conduct the use permitted by clause
17.2(1) in accordance with all Laws, all Approvals, the requirements of Hunter
Water and any Authority and in accordance with the requirements of this
Agreement.

3 Subject to the provisions of this Agreement, in respect of each Facility, the
Service Provider has responsibility for, and management and control of, that
Facility from the Services Commencement Date throughout the Term, except
to the extent, and during any period, that the Facility is designated as a
Construction Site under clause 17.4.

4 The Service Provider must ensure that only persons authorised under this
Agreement to access a Facility gain access to a Facility. If the Service Provider
becomes aware of any unauthorised person on a Facility, then the Service
Provider must immediately have the unauthorised person removed.

5 Nothing in this Agreement:

(a) amounts to or is to be construed as, and the Service Provider may not
claim that, this Agreement is a lease, a contract of tenancy or an
agreement to lease or the grant of any estate or interest in or to a
Facility or any part of them; or

(b) creates or vests in the Service Provider any estate, interest or right of a
proprietary nature in or to any Facility.

6 The Service Provider acknowledges and agrees that:

(@) the rights conferred on the Service Provider by this Agreement rest in
contract only and are personal to the Service Provider and may not be
assigned or sub-licensed or in any other way dealt with by the Service
Provider other than as provided for in clause 50;

(b) legal possession and ownership of a Facility remains in Hunter Water at
all times;

(c) this Agreement does not confer on the Service Provider any right of
exclusive possession of any part of a Facility;

(d) subject to the provisions of this Agreement, Hunter Water may at any
time exercise any rights it holds with respect to a Facility and the
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Service Provider must not restrict Hunter Water’s exercise of its rights
in any way; and

(e) in the construction and interpretation of this Agreement, clause 17.2(5)
and clause 17.2(6) are paramount and the other provisions of this
Agreement must be construed and interpreted so as not to be
inconsistent with these clauses and in the event and to the extent that
any other provision or provisions cannot be construed and interpreted so
as to avoid any inconsistency with this clause 17.2(6)(e), the other
provision or provisions will, to the extent of the inconsistency, be void
and of no effect but otherwise will remain in full force and effect.

7 The Service Provider must not transfer or purport to transfer any Facility, or
grant or create, purport to grant or create or permit the creation of any right
of way, easement, licence, charge, encumbrance or other security interest
(including any Security Interest) in or over any Facility, any Working Assets or
any Stock.

8 The design of any signage to be affixed to any Facility must first be approved
by Hunter Water (which approval may be given or withheld, including on
terms, at Hunter Water’s absolute and sole discretion). The Service Provider
must submit the design to Hunter Water at least five Business Days prior to
being issued for manufacture.

9 Branding on any signage associated with a Facility must give prominence to
Hunter Water as the Facility owner over the Service Provider.

17.3 Access and cooperation

1 The Service Provider must develop a Facility Cooperative Use Plan detailing
the protocols and procedures to apply to any entry to a Facility by Hunter
Water’s Engaged Persons or other authorised persons, or any other party who
needs access to a Facility. The Facility Cooperative Use Plan must take into
account the requirements of Practice Note PN106. The plan must be
submitted for Endorsement in accordance with clause 25.2.

2 The Service Provider acknowledges that Hunter Water, and its Engaged
Persons, may enter any Facility at any time and for any purpose, provided
such entry is in accordance with and subject to the safety and security
arrangements of the Facility Cooperative Use Plan. Hunter Water’s specific
access requirements in relation to materials storage and building access are
described at PN310.

3 Hunter Water may conduct tours or site visits of a Facility as Hunter Water
sees fit, subject to Practice Note PN603 and the reasonable operational
requirements of the Service Provider and provided all such tours or site visits
are conducted in accordance with and subject to the safety and security
arrangements of the Facility Cooperative Use Plan.
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4 The Service Provider must provide access to third parties in accordance with
and subject to the safety and security arrangements of the Facility
Cooperative Use Plan.

5 Unless a Facility or part of a Facility has been designated as a Construction
Site under clause 17.4, the Service Provider will remain responsible for
coordination, safety and security of any Facility or part of a Facility to which
Hunter Water, Hunter Water’s Engaged Persons or any third parties are
provided access.

6 Hunter Water is investigating the introduction of an automated access control
system with the intention of assisting with safety management at a range of
Facilities. The system would provide the ability to identify personnel at a
Facility and confirm that they have been inducted to the Facility and to
determine if a Facility is manned or not. The Service Provider must assist
Hunter Water in developing the operational requirements for this system as it
relates to the operation of the Facilities and cooperate with Hunter Water in
the introduction and use of the system.

7 The amenities building at the Burwood Beach WWTP has been set up to
provide an alternative operational centre for Hunter Water to use during any
emergency event which makes the usual Hunter Water operational centre
sites unavailable. The facilities at the amenity building are to be available to
Hunter Water to use as an emergency operation centre at all times. The
Service Provider must at all times provide access and full use for Hunter
Water to the theatrette, the store, the kitchen and the projection room at
the north west of the building, the mens and women’s bathroom to the south
west of the building and the office space between the foyer and the
laboratory on the north east side of the building.

The Service Provider will have full access to the office, control room,
amenities and lunch room on the southern side of the building and laboratory
on the eastern end of the building.

The foyer and hallways are to remain open at all times to allow access to all
areas.

The Service Provider is to be responsible for the cleaning of all of the
building.

8 Hunter Water and its Engaged Persons may at any time enter a Facility to:

(@) clear blockages in the wastewater network outside of the Facility and
remove debris outside of the Facility that would otherwise be
transported to the inlet works of a WWTF; or

(b) perform any works outside of the Facility in connection with clearing
blockages or removal of debris outside of the Facility.
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In undertaking such work Hunter Water may dispose of any waste material in
the waste bins at a Facility used for collection of waste from the inlet works
of a WWTF.

17.4 Designated Construction Site

1 Where construction work is to be carried out on a Facility or part of a Facility
by Hunter Water or a Hunter Water Engaged Person, Hunter Water may
designate the Facility or part of the Facility as a Construction Site for such
period of time as Hunter Water determines at its reasonable discretion in
consultation with the Service Provider.

2 If the whole or part of a Facility is designated as a Construction Site, then, for
the period of designation, Hunter Water or its nominated Engaged Person will
have management and control of the designated Construction Site. The
Service Provider’s responsibility for management and control of a designated
Construction Site will be suspended for that period, or limited by being
subject to Hunter Water’s or its Engaged Person’s control of access and
safety.

17.5 Utility Services

Hunter Water is not liable to the Service Provider for any cost, expense, loss,
damage or other liability suffered or incurred by the Service Provider because of
any malfunction or unavailability of any Utility Services to a Facility except to the
extent of any breach of this Agreement by Hunter Water or any negligent act or
negligent omission of Hunter Water.

17.6 Facilities condition

1 Each Facility is licensed to the Service Provider in “as is, where is” condition
with all faults and Defects, as at the Agreement Date. The known limitations
of any Facility are listed in Practice Note PN309. Hunter Water will not be
liable for any Claim by the Service Provider arising out of, or in any way
connected with, such limitations.

2 Hunter Water bears all risk in relation to the adequacy and suitability of a
Facility to enable the Service Provider to perform the Services to the extent
of the Intrinsic Capacity Limit of the Facility except where the adequacy or
suitability of a Facility is affected by the condition of the Facility due to the
act, omission, negligence or default of the Service Provider.

3 Subject to clause 17.6(1), if:

(@) the Intrinsic Capacity Limit of a Facility does not allow the Service
Provider to comply with a requirement of this Agreement; and

(b) the Service Provider by way of a written submission proves to Hunter
Water to Hunter Water’s absolute and sole satisfaction, that the
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Intrinsic Capacity Limit of a Facility does not allow the Service Provider
to comply with a requirement of this Agreement,

then the Service Provider will be relieved from:
(c) the Service Provider’s performance relative to the relevant KPI; and
(d) any relevant Service Standard Adjustment,

applicable to the requirement that was not complied with by the Service
Provider.

4 Hunter Water gives no representation or warranty (either present or future),
and the Service Provider acknowledges it has made its own enquiries, takes all
risk and, other than as detailed in clause 31.5, will bear all costs, in relation
to:

(a) the condition of the Facility and the Utility Services; and
(b) the use to which the Facility and the Utility Services may be put.

5 The Service Provider enters into this Agreement with full knowledge of and
subject to any prohibitions or restrictions on the use of the Facility and the
Utility Services as at the Agreement Date under any law or Laws.

6 The Service Provider:

(@) uses the Facility and the Utility Services at the risk of the Service
Provider and the Service Provider’s Engaged Persons or any person
Claiming by, through or under the Service Provider;

(b) acknowledges that Hunter Water is not obliged to upgrade or augment
any Utility Services; and

(c) must make all connections to the Utility Services which it requires from
time to time.

7 Hunter Water will not be responsible for any theft of the Service Provider’s or
the Service Provider’s Engaged Persons’ (or any person Claiming by, through
or under the Service Provider) property while such property is in or on a
Facility, however such theft occurs.

17.7 Computer and Telephone Network

1 Hunter Water has telecommunications infrastructure in place providing a Hunter
Water corporate computer network and telephone service to each Facility (HWC
Network).

2 The Service Provider may use the HWC Network for all bona fide
communications required to perform the Services at no charge to the Service
Provider. If Hunter Water so requires the Service Provider must pay Hunter
Water on demand for any costs, fees, charges or expenses suffered or incurred
by Hunter Water in connection with the Service Provider using the HWC Network
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for communications or purposes that are not required for the Service Provider to
perform the Services.

Subject to clause 17.7(4), Hunter Water will maintain the HWC Network and will
arrange for any reasonable repairs to be carried out on the HWC Network by
Hunter Water’s telecommunications providers.

Hunter Water at no time gives any representation or warranty as to the
capacity, quality or continuity of the HWC Network.

18. WORKING ASSETS AND STOCK

18.1 Inventory

1

The Service Provider must document the inventory of Working Assets and
Stock for each Facility as at the Services Commencement Date (SCD
Inventory). Within 10 Business Days of the Services Commencement Date the
Service Provider must submit the SCD Inventory to Hunter Water. Hunter
Water is to signify its agreement, or otherwise, to the SCD Inventory within 10
Business Days of Hunter Water’s receipt of the SCD Inventory.

The Service Provider must document the inventory of all Working Assets and
Stock for each Facility as at the Services End Date (SED Inventory). Within 10
Business Days of the Services End Date the Service Provider must:

(@) submit the SED Inventory; and

(b) advise Hunter Water of any net difference in inventory between the SCD
Inventory and the SED Inventory.

Hunter Water is to signify its agreement, or otherwise, to the SED Inventory
within 10 Business Days of Hunter Water’s receipt of the SED Inventory.

Where:

(@) the SED Inventory is less than the SCD Inventory, the Service Provider
must within 30 Business Days of the Services End Date pay Hunter Water
for that difference; and

(b) the SED Inventory is more than the SCD Inventory Hunter Water will, to
the extent Hunter Water has not already paid for the purchase of the
relevant Working Assets and Stock under this Agreement, within 30
Business Days of the Services End Date pay the Service Provider for that
difference.

The Working Assets and Stock to be paid for by the Service Provider or Hunter
Water, as applicable, under clause 18.1(4) is to be paid for this purpose using
the last purchase price paid for the relevant Working Asset or Stock prior to
the Service Provider preparing the SED Inventory.
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18.2 Spare Parts Management

1 Except for spare parts which form part of the Working Assets and Stock at the
Services Commencement Date, the provision of spare parts for use in
performing the Services is the responsibility of the Service Provider.

2 Within 3 months after the Services Commencement Date, the Service Provider
must submit a Spare Parts Strategy for Endorsement in accordance with clause
25.2.

3 The Spare Parts Strategy shall document the basis for determining the need to
hold spare parts in stock, taking into account criticality of the item and time
available to source from a supplier instead of from stock, and a register of the
items to be held in stock.

18.3 Ownership

1 All Working Assets and Stock at the Facilities at the Services Commencement
Date are and will remain the property of Hunter Water. On and from the
Services Commencement Date the Service Provider may have possession of
and use the Working Assets and Stock for the purposes of, and to the extent
necessary for, the provision of the Services in accordance with this
Agreement.

2 The Service Provider must:
(a) take reasonable care of all Working Assets and Stock;

(b) ensure that all Working Assets and Stock are accurately documented,
maintained, repaired, inspected, serviced, tested, secured and kept
safe in accordance with all applicable Laws;

(c) not, by its act or omission, vitiate, in whole or part, any manufacturer's
or other warranty attaching to any of the Working Assets or the Stock;
and.

(d) not, without Hunter Water's prior written consent, sell or transfer or
purport to sell or transfer any of the Working Assets or Stock, or grant or
create, purport to grant or create or permit the creation of any charge,
encumbrance or other security interest (including a Security Interest) in
or over any of the Working Assets or Stock.

3 Unless otherwise agreed between the parties, if the Service Provider
purchases Working Assets or Stock as part of the Services and the purchase
price for those Working Assets or Stock is treated as or becomes part of the
Fees paid by Hunter Water, property and title in those Working Assets or
Stock will pass to Hunter Water immediately on payment by Hunter Water of
the invoice that includes the full purchase price of the relevant Working
Assets or Stock.
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4 To the extent possible, and to secure the Service Provider’s obligations under
clause 44.1(b)(i) and clause 45 and the rights of Hunter Water under clause
18.3(5), the Service Provider grants to Hunter Water a charge over any
Working Assets and Stock which are in the possession of the Service Provider
at any time during the Term.

5 For the avoidance of doubt and despite any other provision of this Agreement,
on expiry or earlier termination of this Agreement, Hunter Water may retake
possession of any Working Asset or Stock then in the possession or control of
the Service Provider.

18.4 Replacement

1 The Service Provider must replace all Stock as it is consumed and any
Working Asset which becomes unfit for purpose.

2 The Stock levels and the condition of each Working Asset identified in the
Endorsed Spare Parts Strategy are to be maintained at all times by the
Service Provider.

3 No:

(a) \Variation, time, Additional Costs or other monies will be able to be
claimed by the Service Provider; or

(b) Actual Costs, Additional Costs or other monies will be payable by Hunter
Water to the Service Provider,

arising out of or as a consequence of the Service Provider having to comply
with its obligations under clause 18.4(1) or clause 18.4(2).

18.5 Vehicles

1 No motor vehicles of Hunter Water are to transfer to the Service Provider as
Working Assets. All motor vehicles required for the Services must be provided
by the Service Provider and ownership of motor vehicles shall not transfer to
Hunter Water.

2 The design of any signage to be affixed to any of the Service Provider motor
vehicles used for the Services must be first approved by Hunter Water (which
approval may be given or withheld, including on terms, at Hunter Water’s
absolute and sole discretion). The Service Provider must submit the design to
Hunter Water at least five Business Days prior to being issued for
manufacture.

18.6 Risk

1 Where the Service Provider brings its own plant, equipment or materials to a
Facility for the purpose of the Services, the Service Provider must ensure that
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18.7

19.

19.1

such plant, equipment and materials is properly insured at all times and must
include that plant, equipment and materials in the inventory for that Facility.

Despite the passing of ownership in Working Assets or Stock under clause
18.3(3), the risk in and responsibility for care of the Working Assets or Stock
remains with the Service Provider until the Services End Date in accordance
with clause 39.1.

Acknowledgment

1

TERM

Each Working Asset and all Stock provided to the Service Provider by Hunter
Water is provided in “as is, where is” condition with all faults and Defects, as
at the Agreement Date or the date that the Service Provider is provided with
the relevant Working Asset or Stock by Hunter Water.

Hunter Water gives no representation or warranty (either present or future),
and the Service Provider acknowledges it has made its own enquiries, takes all
risk and will bear all costs, in relation to:

(@) the adequacy, soundness, suitability and condition of any Working Asset
or Stock; and

(b) the use to which any Working Asset or Stock may be put.

The Service Provider enters into this Agreement with full knowledge of and
subject to any prohibitions or restrictions on the use of any Working Asset or
Stock as at the Agreement Date or the date that the Service Provider is
provided with the relevant Working Asset or Stock by Hunter Water under any
law or Laws.

The Service Provider:

(@) uses any Working Asset or Stock at the risk of the Service Provider and
the Service Provider’s Engaged Persons or any person Claiming by,
through or under the Service Provider; and

(b) acknowledges that Hunter Water is not obliged to upgrade or augment
any Working Asset or Stock.

Initial Term

The Term of this Agreement begins at 7:00 am on the Agreement Date and, unless it
is terminated earlier under any other provision of this Agreement or extended
under clause 19.2, will expire on the Initial Expiry Date.
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19.2 Extended Term

1 Hunter Water may, at its discretion, elect to extend the Term once for the
First Extended Term by giving written notice to the Service Provider no later
than one year prior to the Services End Date current immediately prior to
issue of the notice and this Agreement will be extended on the same terms
and conditions with the exception of this clause 19.2(1).

2 Hunter Water may, at its discretion, elect to extend the Term once for the
Second Extended Term by giving written notice to the Service Provider no
later than one year prior to the Services End Date current immediately prior
to issue of the notice and this Agreement will be extended on the same terms
and conditions with the exception of this clause 19.2(2).

20. SERVICE PROVIDER PERSONNEL
20.1 Key Personnel

1 The Key Personnel as at the Agreement Date are identified in Schedule 4. The
Service Provider must ensure that any obligations under this Agreement which
are designated to be undertaken by the Key Personnel are undertaken by the
Key Personnel.

2 The Service Provider acknowledges that continuity of personnel is an essential
factor in the successful delivery of the Services. To the extent that it is within
the control of the Service Provider, the Service Provider must ensure that the
Key Personnel remain available for the Services and are not reassigned to
other projects.

3 The timely arrival of the Key Personnel is a Transition Plan Deliverable. KPI 14
(Schedule 6, Part D section D3) relates to arrival and continued availability of
the Key Personnel.

20.2 Unavailability of Key Personnel

1 Where Key Personnel are unavailable for reasons beyond the control of the
Service Provider, the Service Provider must notify Hunter Water immediately
and, if so requested by Hunter Water, provide replacement personnel with
comparable experience and knowledge acceptable to Hunter Water at no
additional cost and at the earliest opportunity.

2 If Key Personnel are unavailable for any reason other than illness, death or
reasonable leave during the first two Contract Years, the Service Provider will
not be entitled to relief from its KPI obligations in relation to Key Personnel.
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20.3 Removal of Personnel

Hunter Water may, at its absolute discretion, require the immediate removal from
the Services of any person who fails properly to observe the provisions of this
Agreement. Any such person must not be employed to carry out further services in
relation to the Services without the permission of Hunter Water. Subject to clause
21.3(7), this clause 20.3 does not apply to Transferring Employees within the four
year period referred to in clause 21.3(7).

20.4 Uniforms

The design of any branding to be affixed to uniforms of the Service Provider must
be first approved by Hunter Water (which approval may be given or withheld,
including on terms, at Hunter Water’s absolute and sole discretion). The Service
Provider must submit the design to Hunter Water at least five Business Days prior to
being issued for manufacture.

21. TRANSFER OF BUSINESS

21.1 Acknowledgement

The parties acknowledge that the provision of Services which would constitute
Transferring Work will be treated as giving rise to a transfer of business to the
Service Provider from Hunter Water and HWA for the purposes of the Fair Work Act.

21.2 Options for Existing Employees

1 Within 15 Business Days after the Agreement Date Hunter Water will provide
the Service Provider with:

(a) the name, classification level, length of service, leave accruals and type
of employment of all Existing Employees;

(b) the classification definitions for all Existing Employees who are covered
by the Hunter Water Corporation Employees Enterprise Agreement 2012;
and

(c) a copy of the relevant available personnel files including any contract of
employment for Existing Employees.

Hunter Water does not warrant, guarantee or make any representation about
the accuracy or adequacy of any information, data or document made
available to the Service Provider by Hunter Water in connection with any sick
leave details, absenteeism details or any advice regarding any workers
compensation issues pending for any Existing Employee.

2 The Service Provider, within 25 Business Days of the Agreement Date, must
offer all Existing Employees employment with the Service Provider. Such an
offer of employment will be for the Transferring Work and the performance of
the Services, at a pay grade and for duties at least equivalent to the Existing
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Employee’s pay grade and duties under the applicable Transferring
Instrument.

3 Existing Employees, employed by Hunter Water prior to the Services
Commencement Date shall also be offered, as alternatives to employment
with the Service Provider, their choice of:

(@) avoluntary redundancy package paid by Hunter Water; or

(b) redeployment to other work within Hunter Water if it is available.

4 If any Hunter Water employee accepts a voluntary redundancy package,
irrespective of whether or not it is offered under clause 21.2(3), and such
Hunter Water employee is subsequently employed by the Service Provider
within three months of termination of employment with Hunter Water, the
Service Provider shall pay to Hunter Water an amount equivalent to the cost
incurred by Hunter Water in making the redundancy payment to the Hunter
Water employee.

21.3 Transferring Employees

1 The Service Provider must employ each Transferring Employee with effect
from the Services Commencement Date and on the terms set out in the offers
of employment made under clause 21.2(2).

2 The Service Provider must recognise and honour the prior service and
entitlements of Transferring Employees:

(@) in respect of annual leave, long service leave, rostered days off, and/or
other paid leave, as accrued up to and including the day immediately
prior to the Services Commencement Date;

(b) in respect of personal leave in accordance with Schedule 3;

(c) for the purposes of determining termination notice periods and any
redundancy entitlements; and

(d) in respect of long service leave, the recognition and honour of prior
service and entitlements must be based on the continuity and length of
service of each Transferring Employee with Hunter Water or HWA (or
their predecessor entities), as applicable, irrespective of the
Transferring Employee’s continuity and length of service as at their last
day of employment with Hunter Water or HWA. Any long service leave
entitlements paid and/or accrued during a Transferring Employee’s
period of employment with the Service Provider will be calculated on
the basis of the Transferring Employee’s service with Hunter Water or
HWA (or their predecessor entities).

3 The Service Provider is not obliged to recognise or honour prior service and
entitlements of Transferring Employees if those entitlements are paid out to
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the Transferring Employee by Hunter Water or HWA at the time the
employment of the Transferring Employee with Hunter Water or HWA ceases.

4 Hunter Water shall, within 30 Business Days after the Services Commencement
Date, pay to the Service Provider the amount calculated in accordance with
clause C2 of Part C of Schedule 3 in respect of each Transferring Employee’s
accrued entitlements to annual leave and long service leave (Transferring
Employee Entitlement Payment).

5 Despite any other provision (except clause 21.3(6)), the Service Provider will
not be entitled to any payment in respect of any Transferring Employee’s
entitlements to personal leave:

(@) subject to clause 21.3(6), at the time of transfer or at any other time;
or

(b) at any time if this Agreement is terminated under clause 43.1(b) on the
grounds of an Insolvency Event.

6 The Service Provider may become entitled to payment in respect of a
Transferring Employee’s entitlements to personal leave from Hunter Water or
HWA, as applicable (Preserved Personal Leave Payment). A Preserved
Personal Leave Payment will arise where an amount of personal leave is taken
by a Transferring Employee whilst employed by the Service Provider and that
amount exceeds personal leave accrued by the Transferring Employee with
the Service Provider after the Services Commencement Date (Accrued
Personal Leave), but does not exceed the amount of personal leave accrued
by that Transferring Employee prior to their last day of employment with
Hunter Water or HWA, as applicable (or any remaining balance following
adjustment in accordance with this clause 21.3(6)) (Preserved Personal
Leave) and the Preserved Personal Leave Payment will be calculated in
accordance with clause C3 of Part C of Schedule 3. The Service Provider will
pay to the Transferring Employee any Preserved Personal Leave in the pay
period it is due and will seek reimbursement from Hunter Water (as a
Preserved Personal Leave Payment) through a monthly reconciliation process.
Hunter Water will reimburse the Service Provider on a monthly basis. Hunter
Water will provide the Service Provider with a list of all Preserved Personal
Leave as at the Service Commencement Date. The Service Provider is only
entitled to be paid a Preserved Personal Leave Payment if the relevant
Transferring Employee had accrued entitlements to personal leave from
Hunter Water or HWA, as applicable, prior to their last day of employment
with Hunter Water or HWA, as applicable, and all such accrued entitlements
have not already been paid out by Hunter Water to the Service Provider.

7 Subject to clause 21.3(8), the Service Provider may not during the period of
four years following the Services Commencement Date, make redundant or
otherwise terminate the employment of any Transferring Employee.
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8

10

11

The Service Provider:

(@ will at all times be entitled to terminate the employment of a
Transferring Employee for misconduct or poor performance; and

(b) will not be in breach of clause 21.3(7) if the Service Provider prior to
the expiry of the period of four years following the Services
Commencement Date:

(i) reaches agreement (without the use of duress or intimidation to
reach such agreement) with a Transferring Employee for the
Transferring Employee to take a voluntary redundancy; and

(i)  the Service Provider obtains the prior approval of Hunter Water for
the Transferring Employee to take the voluntary redundancy.

If HWA is the Service Provider, it may not, during the period of four years
following the Services Commencement Date, make redundant or otherwise
terminate the employment of its existing Water Treatment Operators or
Wastewater Treatment Operators whose duties are to remain with HWA after
the Services Commencement Date and form part of the Services except:

(@) for misconduct or poor performance; or

(b) if the Service Provider prior to the expiry of the period of four years
following the Services Commencement Date:

(1) reaches agreement (without the use of duress or intimidation to
reach such agreement) with an existing Water Treatment Operator
or an existing Wastewater Treatment Operator for the existing
Water Treatment Operator or the existing Wastewater Treatment
Operator, as applicable, to take a voluntary redundancy; and

(i)  the Service Provider obtains the prior approval of Hunter Water for
the existing Water Treatment Operator or the existing Wastewater
Treatment Operator, as applicable, to take the voluntary
redundancy.

The parties acknowledge and agree that any change in or relating to the State
Authorities Superannuation Act 1987 (NSW) (including the insertion of the
name of the Service Provider in Schedule 1 of that Act) will not be a Change
in Law and the Service Provider shall not be entitled to claim any Additional
Costs or other monies arising out of or as a consequence of any such change.

Hunter Water is liable for contributions payable by the employer of
Transferred Employees who are contributors under the State Authorities
Superannuation Act 1987 (NSW) (SAS Employees) for:

(a) all contribution periods; and
(b) any part contribution period,

up until the Services Commencement Date.
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12 The Service Provider is liable for contributions payable by the employer in
respect of those SAS Employees who are contributors under the State
Authorities Superannuation Act 1987 (NSW) for:

(@) all contribution periods; and
(b) any part contribution period,

on and from the Services Commencement Date during the term of this
Agreement.

13 Notwithstanding clause 21.3(12) but subject to the proviso in this clause
21.3(13), Hunter Water indemnifies the Service Provider against, and must
pay the Service Provider on demand, the amount determined as A minus B
where:

(a) A equals the contributions paid by the Service Provider under the
State Authorities Superannuation Act 1987 (NSW) to the SAS Trustee
Corporation in accordance with clause 21.3(12) in respect of SAS
Employees; and

(b) B equals the minimum amount that must be paid in respect of those
SAS Employees under the Superannuation Guarantee (Administration)
Act 1992 or Superannuation Guarantee (Administration) Regulations
1993 (Cth) so as to avoid the imposition of the superannuation
guarantee charge,

except that if a SAS Employee:
(@) is no longer employed by the Service Provider; or

(b) whilst still employed by the Service Provider, is not working solely to
provide the Services under this Agreement,

then Hunter Water has no liability to indemnify the Service Provider for such
amount.

21.4 Obligations on termination of this Agreement or expiry of the Term

1 On termination of this Agreement or expiry of the Term the Service Provider
must, in respect of each Transferring Employee then employed with the
Service Provider immediately prior to the termination of this Agreement or
expiry of the Term, pay to each Transferring Employee, to the extent
permitted under the Fair Work Act, or otherwise to the Successor Employer,
all applicable entitlements as set out in Schedule 3.

2 Hunter Water will on termination of this Agreement or expiry of the Term
procure that in respect of each Transferring Employee whose employment is
transferred to a Successor Employer, the Successor Employer:
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(@) recognises that Transferring Employee's accrued entitlements as to
annual leave and long service leave;

(b) recognises that Transferring Employee's prior service with Hunter Water
or HWA and the Service Provider for purposes of calculating any
redundancy entitlements; and

(c) recognises the continuity of service of the Transferring Employee with
Hunter Water or HWA and the Service Provider for the purposes of the
Fair Work Act and any other relevant Law.

3 For any Transferring Employee, the following provisions apply at termination
of this Agreement or expiry of the Term:

(a) if the Transferring Employee transfers to a new employer for provision
of the Services or part thereof then, regardless of whether or not it is a
transfer of employment for the purposes of the Fair Work Act, the
Service Provider must provide Hunter Water and the Transferring
Employee with all necessary assistance to ensure that the long service
leave is transferred with the Transferring Employee on the same
conditions as the “transfer in’ provisions indicated in clause 21.3(2)(d).

(b) if the Transferring Employee does not transfer to a new employer for
provision of the Services, then Transferring Employee will receive only
their statutory entitlement.

21.5 Redundancy of Transferring Employees

1 The Service Provider will recognise continuity of service with Hunter Water
and/or HWA (and any predecessor) of Transferring Employees for the purposes
of calculating redundancy entitlements.

2 Hunter Water will record the length of service up to and including the day
immediately prior to the Services Commencement Date for each Transferring
Employee and hold the value of the accrued redundancy entitlements in its
accounts (Hunter Water Redundancy Accrual).

3 The Service Provider will accrue redundancy entitlements for each
Transferring Employee from the Services Commencement Date and hold the
value of the accrued redundancy entitlements in its accounts (Service
Provider Redundancy Accrual). During the Term, the Service Provider will
report to Hunter Water on the Service Provider Redundancy Accruals for each
Transferring Employee on an annual basis.

4 If the Service Provider terminates the employment of a Transferring Employee
by reason of redundancy, whether during the Term or on the termination or
expiry of this Agreement;

(@) the Service Provider will be liable for the payment of the accrued
redundancy entitlement to the Transferring Employee; and
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(b) Hunter Water will pay to the Service Provider the value of the Hunter
Water Redundancy Accrual for that Transferring Employee. The payment
will be made within 30 Business Days of the Transferring Employee’s
employment with the Service Provider ceasing.
5 If a Transferring Employee’s employment with the Service Provider ceases:
(@) during the Term - for any reason other than redundancy; or
(b) on, as applicable, the termination of this Agreement or the expiry of the

Term - in circumstances where the Service Provider is not liable to pay
redundancy benefits to the Transferring Employee,

the Service Provider will pay to Hunter Water the value of the Service
Provider Redundancy Accrual for the Transferring Employee calculated as at
the date the Transferring Employee’s employment with the Service Provider
ends. The payment will be made within 30 Business Days of the Transferring
Employee’s employment with the Service Provider ceasing.

22. PERFORMANCE OF THE SERVICES

The Service Provider must ensure, and warrants, that:

€Y

(b)

(©)

(d)

©)

()
(9)

it will keep Hunter Water informed of all matters of which Hunter Water
ought reasonably be made aware, including by way of providing Hunter
Water with ‘'early warning' of all such matters and provide such
information in relation to the provision of the Services as may
reasonably be required by Hunter Water;

it will perform the Services with the skill, care and diligence that is
expected of a competent professional service provider who is suitably
qualified and experienced in performing works and services similar to
the Services;

it, and its Engaged Persons, as the case may be, has the accreditation or
membership of professional or other bodies in relation to the provision
of the Services and that it will maintain such accreditation or
membership during the Term;

it, and its Engaged Persons, as the case may be, are appropriately
qualified and have the requisite experience, qualifications, knowledge,
skill and expertise to provide the Services;

it will perform the Services to comply with and satisfy the requirements
of this Agreement including all Endorsed Management Plans, Endorsed
Management Systems and other Endorsed documents;

it will perform the Services in accordance with Good Practice;

in performing the Services, it will satisfy Hunter Water's performance,
operational and licence requirements, including complying with Hunter
Water's performance, operational and licence obligations under the
Operating Licence and any EP Licences;
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(h)

(i)

()

in performing the Services it will not damage or destroy any property or
assets of Hunter Water or any third party and will not damage or
destroy, or unreasonably interfere with or cause any unplanned
interruption to the operations of Hunter Water or any third party;

it accepts all of the risks, the obligation to manage the risks and the
consequences of the occurrence of the risks, in the performance of the
Services; and

it will otherwise perform the Services in accordance with this
Agreement and all Laws.

23. ABNORMAL OPERATING EVENTS

23.1 Acknowledgement

1 Hunter Water and the Service Provider acknowledge that:

(a)

(b)

water treatment and wastewater treatment are essential community
services, the cessation or diminution of which may pose a significant
health risk to the community or risk to the environment; and

natural or artificial events may occur which prevent the Service Provider
from meeting specified performance standards or have a material
impact on the Service Providers resources and expenses.

2 Hunter Water and the Service Provider shall, as early as reasonably
practicable, give written notice to each other if either becomes aware of any
fact, matter, event or thing that may cause or give rise to an Abnormal
Operating Event.

3 The impacts on Hunter Water, the Facilities, the Services and the Service
Provider are to be mitigated in accordance with clauses 23.2 and 23.3.

23.2 Mitigation

1 The Service Provider shall:

(a)

(b)

(c)

use its best endeavours (including expending sums of money that are
reasonable taking into account the implications of the event) to
prevent, reduce, mitigate or remedy the occurrence, or possible
occurrence, of and effects or likely effects of an Abnormal Operating
Event;

continue to perform, in accordance with this Agreement, all Services
which are not affected by the Abnormal Operating Event; and

as soon as possible after the Abnormal Operating Event ceases to affect
Services, resume performance of the affected obligations.
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23.3 Relief
1 Neither Hunter Water nor the Service Provider is liable to the other for a
breach of this Agreement to the extent that:

(@) the breach arises directly as a result of an Abnormal Operating Event;
and

(b) the affected party's rights or obligations are diminished to the extent
and for the period that those rights cannot be exercised or obligations
cannot be performed as a direct result of the Abnormal Operating Event.

2 In response to a written request with supporting information issued as soon as
reasonably practicable by the Service Provider, Hunter Water shall determine:

(@) whether an event or circumstance that has occurred or may occur is an
Abnormal Operating Event;

(b) whether an Abnormal Operating Event has had or will have a material
impact on:

(i) the Actual Costs to the Service Provider of performing the
Services; or

(i)  the ability of the Service Provider to comply with a requirement of
this Agreement; and

(c) if there has been or will be a material impact:
() the value of any Additional Costs to be reimbursed; and
(i) any relief from a Service Standard Adjustment;
required as a consequence of, or to accommodate, that impact,
and notify the Service Provider of Hunter Water’s determination.
3 The parties agree that in making its determination under clause 23.3(2)(c)
Hunter Water may take into account the extent to which any material impact
could reasonably have been avoided, mitigated or reduced if the Service

Provider had given early warning in accordance with clause 12(4) or clause
23.1(2).

24. REGULATORY COMPLIANCE

24.1 Hunter Water’s Obligations

The Service Provider acknowledges that Hunter Water, as the owner of the
Facilities and the associated water distribution and wastewater collection systems,
has a number of key obligations:

(@) as holder of the Operating Licence;

(b) as holder of the EP Licences associated with the Facilities;
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(c) under Hunter Water’s Customer Contract; and

(d) to make submissions to IPART.

24.2 Service Provider’s Role

The Service Provider must assist Hunter Water by:

(@) preparing or assisting in the preparation of submissions required under
any Approval or Law in relation to the Facilities; and

(b) alerting Hunter Water to the need for any such submission referred to in
clause 24.2(1)(a).

Hunter Water will notify the Service Provider, as soon as reasonably
practicable, of any submission to an Authority in relation to the Facilities, of
which Hunter Water becomes aware and for which Hunter Water requires the
Service Provider’s assistance.

Hunter Water and the Service Provider shall collaborate to prepare any IPART
pricing submission due within the Term, including:
(a) preparing specific proposals for the scope of the Services; and

(b) determining the costs of associated activities such as Long Cycle
Preventive Maintenance, allowances for Abnormal Operating Events and
allowances or estimates for Minor Capital Works.

Hunter Water will be under no obligation to agree with the Service Provider
the estimates used in Hunter Water’s IPART pricing submissions.

24.3 Changes to Regulatory Conditions

1

If an Authority, acting with authority to do so, makes or proposes a change to
a statutory or regulatory requirement, including:

(a) the Operating Licence;
(b) an EP Licence in relation to one or any of the Facilities;
(c) the Australian Drinking Water Guidelines; and

(d) arequirement of NSW Health,

then the Service Provider must, as soon as reasonably practicable or such later
time agreed by the CMG, submit a detailed document for Endorsement in
accordance with clause 25.2, with a copy to Hunter Water, of:

(e) whether the actual or proposed changed statutory or regulatory
requirement can be met through changes to operational or maintenance
practices;
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(f) the action that the Service Provider proposes to take to enable
compliance with the actual or proposed changed statutory or regulatory
requirement; and

(g) whether or not the Service Provider considers that a Variation is or will
be required to allow compliance with the actual or proposed changed
statutory or regulatory requirement.

2 If the Service Provider’s opinion that a Variation is or will be required is
Endorsed in accordance with clause 25.2, the Service Provider shall submit
the Endorsed document to Hunter Water for Hunter Water’s consideration.

3 Subject to clause 24.3(4), if Hunter Water, on receipt of the Endorsed
document referred to in clause 24.3(2), in its absolute and sole discretion
agrees that compliance with the actual or proposed changed statutory or
regulatory requirement can only reasonably be achieved with a Variation,
Hunter Water shall issue, promptly in response to an actual changed statutory
or regulatory requirement or in response to confirmation (to Hunter Water’s
absolute and sole satisfaction) that a proposed changed statutory or
regulatory requirement is to be applied, a Variation Proposal in accordance
with clause 34.1.

4 If Hunter Water issues a Variation Proposal in accordance with clause 24.3(3),
Hunter Water and the Service Provider shall not be entitled to any adjustment
of the Fees or a Variation where:

(@) the increase or reduction in Additional Costs due to an actual or
proposed changed statutory or regulatory requirement is less than
per Facility except if:

Q) the increase or reduction in Additional Costs is due to an actual
or proposed changed statutory or regulatory requirement that
occurs across multiple Facilities or is recurring; and

(i) the total aggregate Additional Costs incurred arising out of the

actual or proposed changed statutory or regulatory requirement
exceeds ﬁfor the period up to the Initial Expiry Date; or

(b) an actual or proposed changed statutory or regulatory requirement is as
a result of the Service Provider’s negligence or breach of this
Agreement.
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25. ENDORSEMENT OF MANAGEMENT PLANS, MANAGEMENT SYSTEMS AND OTHER
DOCUMENTS

25.1 Submission, Compliance and Revision

1

Listed at Schedule 13 are the Management Plans and Management Systems
that Hunter Water requires the Service Provider to prepare and implement as
part of performing the Services.

Within the relevant period specified in Schedule 13 for the relevant
Management Plan or Management System the Service Provider must submit for
Endorsement in accordance with clause 25.2 the substantial development
(with respect to the Management Systems under clause 11.4(1), clause 11.4(2)
and clause 11.4(3)) and otherwise the detailed finalised versions of each
Management Plan or Management System identified at Schedule 13.

Any documents, including Management Plans and Management Systems, that
are otherwise required by this Agreement to be submitted for Endorsement in
accordance with clause 25.2, must be submitted:

(a) by the time specified for its submission in this Agreement or any notice
given under this Agreement; or

(b) subject to clause 25.1(3)(c), if no time is specified, by the Target
Services Commencement Date; or

(c) if no time is specified and the Endorsement of the document is to or has
to occur after the Services Commencement Date, as notified by Hunter
Water.

Subject to clause 33(5), the Service Provider in performing the Services must
comply with all Endorsed documents unless a deviation of the Endorsed
document is Endorsed in advance in accordance with clause 25.2.

The Service Provider must update and revise Endorsed documents:

(a) annually on the commencement of each Contract Year after the first
Contract Year,;

(b) when required to do so as a result of any change in equipment, system
or procedures in performing the Services; and

(c) when required to do so by Hunter Water.

All updates and revisions to the Endorsed documents must comply with this
Agreement and must be submitted for Endorsement in accordance with clause
25.2.

Any finalised version of a Management Plan (except the Transition Plan) which
is not a Transition Plan Deliverable must be Endorsed in accordance with
clause 25.2 within 15 Business Days of the Services Commencement Date.
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With respect to the Management Systems under clause 11.4(1), clause 11.4(2)
and clause 11.4(3) that are only required to be Endorsed as substantially
developed prior to the Services Commencement Date, the Service Provider is
to ensure that the finalised versions of the Management Systems under clause
11.4(1), clause 11.4(2) and clause 11.4(3) must be Endorsed in accordance
with clause 25.2 within 20 Business Days of the Services Commencement Date.

25.2 Endorsement

1

Any document which requires Endorsement must be submitted to the CMG in
the first instance.

The CMG will review a document submitted for Endorsement and provide any
comments or requirements to the Service Provider. Any such review and
comments or requirements of the CMG may include the CMG reviewing,
commenting on or providing requirements relating to any actual, estimated or
proposed costs associated with or arising out of the document proposed for
Endorsement. The Service Provider must consider the CMG’s comments and
requirements and amend the document to take the CMG's comments and
requirements into account. The Service Provider must then resubmit the
document to the CMG within the time notified by the CMG.

Review, comment and amendment of the relevant document will continue in
accordance with clause 25.2(2) until the CMG considers that the document is
suitable for Endorsement, at which time, except where clause 25.3 applies,
the CMG shall submit the document to the ELG.

The ELG will notify the Service Provider and the CMG of its Endorsement of
documents submitted to it, with or without conditions to which the Service
Provider must comply.

Other than where a document has been submitted for Endorsement in
accordance with clause 34, the CMG must not require a document to be
amended, nor must the ELG apply a condition to a document, which will
result in or constitute a Variation. All such amendments or conditions to a
document must only result in a document which reflects Good Practice and
compliance with this Agreement.

Despite any other provision in this Agreement, the Transition Plan must be
Endorsed within 10 Business Days of the Agreement Date.

25.3 Delegated Approval Authority

1

This clause 25.3 applies where:

(@) a Value Enhancement proposal is submitted for Endorsement pursuant to
clause 33(4) and representatives of both parties who are members of
the CMG have authority delegated by their respective employers to
agree to a proposal of the value and character submitted; or
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(b) a Variation Response is submitted for Endorsement pursuant to clause
34.2(1) and a representative of Hunter Water on the CMG has authority
delegated by Hunter Water to approve a Variation.

2 If clause 25.3 applies, a document need not be referred to the ELG under
clause 25.2(3), but can be Endorsed by the CMG.
26. SAFETY

26.1 General Safety Responsibility

1

2

The Service Provider is responsible for safety in performing the Services.

Subject to clause 26.1(5) the Service Provider is responsible for safety at all
the Facilities from Services Commencement Date until the Services End Date.

In respect of each Facility other than a designated Construction Site under
clause 17.4, Hunter Water appoints the Service Provider as the Principal
Contractor for the purposes of the performance of the Services to the extent
that the Services involve or are comprised of construction work, as that term
is defined in the WHS Regulation.

The Service Provider acknowledges and agrees that, for the purposes of
performing the Services, it will accept the obligations and responsibilities of
the Principal Contractor notwithstanding that the Service Provider may not
have sole possession of any Facility.

If any Facility or part of any Facility is designated as a Construction Site under
clause 17.4 then for the duration of that designation, the Service Provider will
not be the Principal Contractor for the Construction Site but must, if it enters
onto that Construction Site, comply with all applicable Work Health and
Safety Laws and with the safety requirements and directions of the person
who has management and control of that Construction Site.

26.2 Risk Management

1

The Service Provider is to manage all risks to health and safety of any person
arising as a consequence of the Services by:

(a) identifying all reasonably foreseeable hazards that could give rise to a
risk;

(b) eliminating the risk so far as is reasonably practicable;

(c) if itiis not reasonably practicable to eliminate the risk, minimize the risk
so far as is reasonably practicable by implementing control measures;

(d) maintain the control measures so they remain effective; and
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(e) review, and if necessary revise, control measures so as to maintain, so
far as is reasonably practicable, a work environment that is without risks
to health and safety.

26.3 Hunter Water Site Safety Rules

1 In addition to any site safety rules adopted by the Service Provider, all
persons (including the Service Provider) at workplaces on Hunter Water
property must, as a minimum, comply with the site safety rules presented in
Practice Note PN104.

2 The requirements in Practice Note PN104 are not exhaustive and the Service
Provider should implement any necessary additional site safety rules following
its own risk assessment of the Facilities and the Services.

26.4 Site Attendance Register

The Service Provider must maintain a register at each Facility of all persons
attending the Facility including employees, subcontractors and visitors. The Service
Provider must ensure that all persons attending the Facility sign in upon arrival and
sign out when leaving. The Service Provider must check the register at the end of
each day to ensure that all persons have left the Facility and are accounted for.

26.5 Health and Safety Committee

1 The Service Provider must establish a health and safety committee in
compliance with the WHS Act no later than two months after the Service
Commencement Date. The health and safety committee must meet at least
every 3 months until the Services End Date.

2 The Service Provider must maintain minuted records of each meeting of the
health and safety committee formed under clause 26.5 and provide copies to
all attendees prior to the next meeting.

3 The Service Provider must invite Hunter Water to send a representative to all
meetings of the health and safety committee formed under clause 26.5 and
all safety related inspections of the Facilities.

26.6 Information, Training, Instruction and Supervision

1 The Service Provider must provide relevant information, training, instruction
and supervision to protect, as far as is reasonably practicable, all workers and
other persons from risks to their health and safety arising from the Services.
The information, training and instruction must be readily understandable by
the person to whom it is provided and be suitable and adequate having regard
to:

(a) the nature of work carried out by the person;
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26.8

27.

27.1

(b) the nature of risks associated with the work at the time of the
information, training and instruction; and

(c) the control measures implemented.

The Service Provider’s supervisors must be aware of and provide the level of
supervision necessary to ensure, as far as is reasonably practicable, the health
and safety of workers, including assessing worker’s competency to undertake
the work.

The Service Provider must ensure that all workers and visitors to the
workplace must be given suitable induction training prior to entering the
workplace.

Hunter Water Inductions and Training

1

Prior to performance of any of the Services at any Facility, the Service
Provider must nominate key personnel who hold management and safety
responsibilities to attend induction(s) provided by Hunter Water. The Service
Provider must incorporate relevant information from the induction into
training to be provided to all workers.

The Service Provider must ensure that all workers undertaking work on
existing Hunter Water electrical assets, and their supervisors, must attend
Hunter Water’s electrical induction training prior to commencing the work.

Review by Hunter Water

Any review or inspection by Hunter Water of any information relating to work
health and safety provided by the Service Provider under this Agreement shall not
constitute the verification or acceptance by Hunter Water of the adequacy of the
information, which remains the sole responsibility of the Service Provider.

APPROVALS

Service Provider

Prior to the Target Services Commencement Date the Service Provider must
obtain all Approvals required to perform the Services, other than those
Approvals referred to in clause 27.2.

The Service Provider must ensure at all times during the Term that:

(@) those Approvals that the Service Provider is required to obtain to
perform the Services remain in place; and

(b) subject to clause 27.2, any new Approval required to perform the
Services is obtained by the Service Provider.
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3 The Service Provider must comply with all conditions of all Approvals which
relate to performance of the Services and must not do anything nor fail to do
something at a time or in a manner which would prevent Hunter Water from
complying with any conditions of an Approval which apply to or are the
responsibility of Hunter Water.

27.2 Hunter Water

1 Hunter Water currently holds or will obtain and keep in place the Approvals
listed in Schedule 10.

2 Where requested by the Service Provider, Hunter Water will provide to the
Service Provider a copy of all Approvals obtained by Hunter Water in relation
to the Facilities and the conditions attaching to those Approvals.

27.3 Cooperation

Hunter Water and the Service Provider will cooperate with each other and each
provide such assistance as is reasonably required to enable the other to obtain or
retain the applicable Approvals in accordance with this Agreement. Where the
Service Provider requires Hunter Water’s assistance to vary an Approval for the
benefit of the Service Provider then the Service Provider must bear Hunter Water’s
reasonable costs and expenses of providing such assistance to the Service Provider.

28. SUBCONTRACTING, NOVATION, EXISTING CONTRACTS AND WARRANTIES
28.1 Procurement Plan

1 The Service Provider must prepare and submit the Procurement Plan in
accordance with clause 25.1.
2 The Procurement Plan must, at a minimum, set out:

(@) the details to be included in any Subcontract or Supply Contract directly
related to the continuity of the Services, including:

()  the term and commencement date;
(i)  the terms of payment;
(i)  the insurance requirements;

(iv) how the passing of property and risk in relation to any materials
supplied is to be addressed, which must be consistent with the
other provisions of this Agreement;

(v) the commencement and duration of warranties;
(vi) the quantum of securities (where applicable); and

(vii) an acknowledgement that, so as to comply with the requirements
of clause 28.4, each Subcontract or Supply Contract, as applicable,
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will require each Subcontractor or Supplier, as applicable, to
agree to the novation of the Subcontract or Supply Contract, as
applicable, to Hunter Water at the end of the Term;

(b) the probity and ethical principles for procurement.
28.2 Compliance with Procurement Plan

(a) Subject to clause 28.2(b), the Service Provider may enter into Subcontracts
and Supply Contracts, but only to the extent permitted by, and otherwise in
accordance with the requirements of, the Procurement Plan.

(b) Notwithstanding the Endorsed Procurement Plan, Hunter Water may direct
the Service Provider to address the performance of any part of the Services
by a Subcontractor or a Supplier if Hunter Water is of the opinion that the
Subcontractor’s or Supplier’s performance does not accord with the Service
Provider’s obligations under this Agreement. If the Subcontractor’s or
Supplier’s performance does not, in Hunter Water’s reasonable opinion,
accord with the Service Provider’s obligations under this Agreement within a
reasonable time period after any Hunter Water direction under this clause
28.2(b), Hunter Water may direct the Service Provider to replace the
Subcontractor or Supplier.

(c) Any contractual arrangements with Suppliers and Subcontractors entered
into by the Service Provider must not contain clauses which purport to
commit Hunter Water to a continuation of that contract except as provided
for under clause 28.4.

28.3 Engaged Persons

The Service Provider must ensure that all Subcontractors and Suppliers and the
Service Provider’s other Engaged Persons comply with the Service Provider’s
relevant obligations under this Agreement. The Service Provider will not, as a
result of any subcontracting or sublicensing arrangement, be relieved from the
performance of any obligation under this Agreement and the Service Provider will
be liable for all acts and omissions of each of the Service Provider’s Engaged
Persons as though they were the actions of the Service Provider itself.

28.4 Novation
1 Except as otherwise agreed by Hunter Water, the Service Provider, without

being entitled to compensation, must:

(@) procure the execution of a Deed of Novation from each Subcontractor or
Supplier directly related to the continuity of the Services;

(b) execute that Deed of Novation; and

(c) provide the duly and correctly executed Deed of Novation to Hunter
Water,
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prior to the relevant Subcontractor or Supplier commencing any part of the
Services.

28.5 Register

The Service Provider must establish and maintain and provide to Hunter Water on
request, until the Services End Date, an up-to-date register of all Subcontracts and
Supply Contracts, including details of the parties, subject matter, term, value, and
any limitation on liability.

28.6 Hunter Water Existing Contractors

1 Hunter Water has existing contractual arrangements in place with third party
contractors (Existing Contractors) which will continue to be in effect beyond
the Services Commencement Date, for performance of some components of
the Services (Existing Contracts). The Existing Contracts are listed in
Schedule 11. Hunter Water will provide copies of the Existing Contracts to the
Service Provider prior to the Target Services Commencement Date. In
providing the Services, subject to the terms of this clause 28.6, the Service
Provider must obtain the goods or use the services provided by an Existing
Contractor.

2 Subject to clause 28.6(3), Hunter Water prior to the Target Services
Commencement Date will notify the Existing Contractors that, on and from
the Services Commencement Date, the Service Provider as Hunter Water’s
agent, has authority with respect to an Existing Contract to:

(@) place orders with an Existing Contractor on behalf of Hunter Water to
the extent that the order specifically relates to the Service Provider’s
performance of the Services;

(b) receive and verify any goods received or services provided by or
performed by an Existing Contractor;

(c) review invoices and confirm to Hunter Water that Hunter Water can
make payments to an Existing Contractor under the terms of the
relevant Existing Contract; and

(d) to perform such other management or administrative functions of
Hunter Water under an Existing Contract as Hunter Water may require
the Service Provider to perform from time to time on the giving of
notice by Hunter Water to this effect. If so notified by Hunter Water,
the Service Provider must be responsible for work health and safety
management of any Existing Contractor including providing and
regulating an Existing Contractor’s access to a Facility if required.

3 Hunter Water authorises the Service Provider to be Hunter Water’s agent to
the extent detailed in clause 28.6(2) and the Service Provider must undertake
such obligations in accordance with this clause 28.6 and in a manner so as to
ensure that the Service Provider can comply with its obligations under this
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Agreement. For the avoidance of doubt the extent of the Service Provider’s
authority as Hunter Water’s agent with respect to any functions of Hunter
Water under an Existing Contract will not at any time extend to the directing
of a variation (unless the Service Provider is notified otherwise under clause
28.6(2) or separately by Hunter Water), terminating an Existing Contract,
extending an Existing Contract or invoking any dispute resolution procedures
under an Existing Contract.

4 In addition to the Service Provider’s obligations under clause 28.6(2) and
clause 28.6(3), the Service Provider must also manage the performance of any
Existing Contractor so:

(a) that the Existing Contractor complies with its obligations under and the
requirements of its relevant Existing Contract; and

(b) the Service Provider complies with its obligations under and the
requirements of this Agreement.

5 If Hunter Water makes a payment or payments that are due under an Existing
Contract the amount or amounts so paid or to be paid by Hunter Water to an
Existing Contractor shall be deducted from the Fees due to the Service
Provider for the same period that the payment under the Existing Contract
applies or any such later period as Hunter Water decides. For the avoidance of
doubt if an Existing Contract expires or is terminated earlier, then Hunter
Water will be under no obligation to:

(@) enter into any new arrangement with a contractor for such contractor to
perform any services or provide any goods previously provided under an
Existing Contract; or

(b) make any payment to a Subcontractor or a Supplier that the Service
Provider engages to perform any services or provide any goods
previously provided under an Existing Contract.

6 On completion of the term of an Existing Contract or any earlier termination
of an Existing Contract, the Service Provider must have made its own
arrangements for delivery of the relevant goods or services previously
supplied under the relevant Existing Contract (New Contract). The New
Contract must comply with the following requirements:

(@) unless otherwise notified by Hunter Water, the standards and
specification under the New Contract must be the same as or better
than the standards under and specifications for the equivalent
completed or expired Existing Contract; and

(b) must be drafted such that it ensures that the Service Provider’s
performance of the Services is maintained at or is better than the level
previously required when the relevant component of the Services was
performed or provided under the equivalent completed or expired
Existing Contract.
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The Service Provider must make all payments due to the relevant
Subcontractor or Supplier under the New Contract. Hunter Water is not liable
to make any payments under a New Contract. For the avoidance of doubt the
Service Provider will be entering into any New Contract in its own capacity
and not as agent for Hunter Water.

7 The Service Provider may, with the prior written consent of the relevant
Existing Contractor under a relevant Existing Contract, propose to Hunter
Water the cancellation of the relevant Existing Contract or variation of the
relevant Existing Contract, provided that the cancellation or variation of the
Existing Contract will not result in the Service Provider not being able to
perform the Services (including that part of the Services to which the
cancelled or varied Existing Contract applied). Approval of such a proposal
shall be at Hunter Water’s absolute and sole discretion.

8 If the Service Provider receives an invoice from an Existing Contractor the
Service Provider must within two Business Days of receipt provide that invoice
or a copy of, to Hunter Water. The Service Provider indemnifies Hunter Water
and its Engaged Persons against, and must pay Hunter Water on demand, all
Claims, expenses, losses, damages, costs (including the party's own or the
party’s solicitor's costs) and charges suffered or incurred in respect of or
arising out of or as a consequence of any breach of this clause 28.6(8) by the
Service Provider.

9 For the avoidance of doubt, Hunter Water may make a payment to an Existing
Contractor at any time in Hunter Water’s absolute and sole discretion.

10 The Service Provider acknowledges and agrees, if an Existing Contract
contains any option or options for Hunter Water to extend the term under the
relevant Existing Contract beyond the Target Services Commencement Date,
that Hunter Water may at any time exercise its right or rights to extend such
option or options at Hunter Water’s absolute and sole discretion.

28.7 Benefit of warranties
1 Without limiting any other provision of this Agreement, the Service Provider

must ensure that:

(@) any manufacturers’ and suppliers’ warranties and installation
certifications relating to the Services (including with respect to the
Stock, the Working Assets and any Minor Capital Works) which are
available on reasonable commercial terms,

are:
(b) qgiven:

(i) if available, severally in favour of the Service Provider and Hunter
Water;
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29.1

(i) if not available severally in favour of the Service Provider and
Hunter Water, only in favour of Hunter Water; or

(iii) only in favour of Hunter Water,
and if given:

(c) severally in favour of the Service Provider and Hunter Water or if given
only in favour of Hunter Water, permit the assignment of the rights of
Hunter Water by Hunter Water to another person, without the
warrantor’s or certifier’s consent;

(d) only in favour of the Service Provider permit the assignment:

(i) of the rights of the Service Provider by the Service Provider to
Hunter Water or to another person, without the warrantor’s or
certifier’s consent; and

(i)  of the rights of Hunter Water by Hunter Water to another person,
without the Service Provider’s, warrantor’s or certifier’s consent
following an assignment to Hunter Water under subclause
28.7(1)(d) (1),

and are:

(e) given with effect from the date of delivery of the goods or completion
of the works, as applicable; and

(f) duly executed.

The warranties and certifications required by subclause 28.7(1) shall be
provided to Hunter Water at such times as notified by Hunter Water.

The provision of the warranties and certifications required by this subclause
28.7 shall not derogate from any rights which Hunter Water may have against
the Service Provider in respect of the subject matter of the warranties and
certifications.

If requested by Hunter Water, the Service Provider shall, within five Business
Days of receipt of Hunter Water’s request, assign the rights of the Service
Provider under those manufacturers’ and suppliers’ warranties and
installation certifications relating to the Services given only in favour of the
Service Provider specified in the request to:

(@) Hunter Water; or

(b) a person nominated in the request.

PRICING

Pricing structure

The pricing structure for the Services is detailed in Schedule 3 and will comprise:
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(@)

(b)
(c)

(d)

(e)

(f)

with respect to the Transition Services during the Transition Period:

(1) payments for the Transition Plan Deliverables, as set out in clause
16.3 and Schedule 3; and

(i) Transferring Employee Entitlement Payments, as set out in
Schedule 3;

Preserved Personal Leave Payments, as set out in Schedule 3;

on and from the Services Commencement Date, a fixed monthly
Management Fee for the Services, as set out in Schedule 3;

on and from the Services Commencement Date, for each Facility:
(i) amonthly Facility Fixed Fee; and

(i) a monthly Facility Variable Fee per unit of flow for each Facility,

as set out in Schedule 3;

on and from the Services Commencement Date, a separate fee structure
for each of:

() Abnormal Operating Events, in accordance with clause 23 and as
set out in Schedule 3;

(i) implementing Variations in accordance with clause 34 and as set
out in Schedule 3;

for handback activities:

(i) payments for handback activities in accordance with the Handback
Plan, as set out in clause 45 and Schedule 3; and

(i)  payments for reconciliation of Working Assets and Stock, as set out
in clause 18.

For the avoidance of doubt, on and from the Services Commencement Date the
Services do not include the Transition Services.

29.2 Open book pricing

1 During the Term the Service Provider must keep up to date open book
accounts of the Actual Costs (and the Margin applied) of performing the
Services (Open Book Accounts).

2 The structure of the Open Book Accounts must allow the identification of all
Actual Costs, Additional Costs, Margin and Margin Amounts at a transaction
level, categorised for each Facility, to the satisfaction of Hunter Water. The
Service Provider shall submit an accounting structure of the Open Book
Accounts to Hunter Water no later than 20 Business Days prior to the Target
Services Commencement Date for Hunter Water’s approval.

3 The Open Book Accounts may be used by Hunter Water for:
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(@) valuing Variations by considering Actual Cost, Additional Costs, Margin
and Margin Amounts impacts;

(b) estimating forward period costs for IPART submissions;
(c) evaluating Value Enhancement proposals; and

(d) determining any Additional Costs to be reimbursed or to be paid under
this Agreement.

4 The Service Provider must ensure that the Open Book Accounts are available
to Hunter Water (or persons nominated by Hunter Water) at all reasonable
times for examination, audit, inspection, transcription and copying.

29.3 Pricing for Contract Years 1 through 4

The pricing for the Management Fee, each Facility Fixed Fee and each Facility
Variable Fee as set out in Schedule 3 at the Agreement Date will not be subject to
indexation or amendment (other than where amended in accordance with a
Variation in accordance with this Agreement) before the end of Contract Year 4,
representing the remainder of the IPART price path period current as at the
Agreement Date plus a further 1 year.

29.4 Pricing for Contract Year 5 and subsequent Contract Years

1 The pricing for the Management Fee, each Facility Fixed Fee and each Facility
Variable Fee as set out in Schedule 3 (as such pricing may have been amended
in accordance with this Agreement) will, on the first day of Contract Year 5
and each anniversary of that date thereafter until the Services End Date, be
subject to indexation in accordance with Part K of Schedule 3.

29.5 Flow Meters

1 The flow meters referenced at Schedule 3 Part F Table 3F.1 and 3F.2 (Flow
Meters) will be calibrated by Hunter Water at such times as Hunter Water
decides in accordance with Good Practice taking into account, where
applicable, the requirements of the EP Licence, any Laws and Authority
requirements.

2 Flow Meter tests to confirm the accuracy of the Flow Meters shall be carried
out by Hunter Water in accordance with Good Practice taking into account,
where applicable, the requirements of the EP Licence, any Laws and Authority
requirements.

3 The Service Provider shall be given 3 Business Days prior written notice by
Hunter Water of any Flow Meter test to be undertaken by Hunter Water and
the Service Provider will be entitled to have a representative present during
such testing.
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Hunter Water will provide a written report to the Service Provider detailing
the results of any Flow Meter test within 10 Business Days of that test.

If the Service Provider disputes the accuracy or results of a Flow Meter test
then the Service Provider may dispute such test and request Hunter Water to
undertake a further Flow Meter test. If the Service Provider makes such a
request then Hunter Water will undertake the further Flow Meter test within a
reasonable time of the Service Provider’s request and clause 29.5(2), clause
29.5(3) and clause 29.5(4) will re-apply.

If Hunter Water undertakes an additional Flow Meter test in accordance with
clause 29.5(5) then the cost of such additional Flow Meter test shall be borne
by the Service Provider except where the Flow Meter test identifies an
inaccuracy or a result that Hunter Water determines in its absolute and sole
discretion has resulted in the Service Provider being underpaid any Fees or
other monies under this Agreement, in which case Hunter Water shall bear the
cost of the test.

Where a Flow Meter test identifies an inaccuracy or a result that Hunter
Water determines in its absolute and sole discretion has resulted in an
underpayment or overpayment of any Fees or other monies under this
Agreement then Hunter Water in its absolute and sole discretion shall within a
reasonable time effect an adjustment of the Fees or other monies to reflect
the impact of the inaccuracy or result. Any adjustment of the Fees or other
monies to reflect the impact of the inaccuracy or result will only be back-
dated to the date of the last relevant Flow Meter test or the Services
Commencement Date, whichever is the later date, unless Hunter Water
determines that there is a reason to indicate why the inaccuracy or result
occurred in which case Hunter Water may determine in its absolute and sole
discretion not to make such adjustment.

If the Service Provider does not agree with a determination of Hunter Water
under this clause 29.5 then the Service Provider may refer the matter for
dispute resolution in accordance with clause 53.

PERFORMANCE MANAGEMENT

Acknowledgement

1

Hunter Water and the Service Provider acknowledge that the value to Hunter
Water from performance of the Services varies depending upon how well the
Services are performed.

In recognition of this Hunter Water has developed the Performance
Management Framework and a system of Service Standard Adjustments that
may, in accordance with this Agreement, have to be paid by the Service
Provider to Hunter Water.
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3 The Service Provider acknowledges that it has taken the Performance
Management Framework and the system of Service Standard Adjustments into
account in the Fees in Schedule 3 which were tendered to Hunter Water by
the Service Provider and accepted by Hunter Water.

4 Subject to clause 30.3, nothing in this clause 30 limits Hunter Water’s rights
under clause 40, the other provisions of this Agreement or Hunter Water’s
rights otherwise to claim general damages at law for any Claim, expense, loss,
damage, cost, charge or other liability suffered or incurred by Hunter Water
in connection with, arising out of or as a consequence of any breach of this
Agreement or any negligent act or negligent omission of the Service Provider.

30.2 Performance Monitoring

1 By the fifth Business Day of each month the Service Provider must provide to
Hunter Water a report for the prior month of the Service Provider’s
performance against each KPI detailed in Schedule 6.

2 On receipt of the report required under clause 30.2(1), Hunter Water will on a
basis and within a timeframe as required by Hunter Water monitor and assess
the Service Provider’s performance of the Services against the KPIs detailed in
Schedule 6 and issue to the Service Provider a report for the relevant month
detailing the outcomes of Hunter Water’s monitoring and assessment of the
Service Provider’s performance of the Services against the KPIs in Schedule 6
and whether any Service Standard Adjustments are to be paid by the Service
Provider. The monitoring and assessment may include Hunter Water assessing
information held by Hunter Water or third parties which Hunter Water deems
is relevant to monitor and assess the Service Provider’s performance of the
Services against the KPIs detailed in Schedule 6.

30.3 Service Standard Adjustment

1 The Service Provider’s entitlement to payment of the Fees each month under
clause 31 is subject to the Service Provider being obliged to pay to Hunter
Water a monthly Service Standard Adjustment if the Service Provider does not
meet the Target for a KPI in accordance with Schedule 6 and the report issued
by Hunter Water under clause 30.2(2) requires the Service Provider to pay a
Service Standard Adjustment.

2 If the report issued by Hunter Water under clause 30.2(2) assesses that the
Service Provider is to pay a Service Standard Adjustment then such report
must specify in reasonable detail the cause and calculation of the Service
Standard Adjustment having regard to the calculations referred to in Schedule
6.

3 Payment of any Service Standard Adjustment by the Service Provider to
Hunter Water shall occur as a set-off from the next or subsequent monthly
payments of the Fees due from Hunter Water to the Service Provider, but if
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no further payment is to be made by Hunter Water to the Service Provider
under this Agreement, the Service Provider must, within 20 Business Days of
any written notice or certificate issued pursuant to clause 30.3(2), pay the
amount of the Service Standard Adjustment to Hunter Water.

4 Subject to clause 30.3(5), clause 30.3(6) and clause 30.3(7), Hunter Water
agrees that the maximum amount of a monthly Service Standard Adjustment
payable by the Service Provider to Hunter Water if the standard of the
Services delivered by the Service Provider in that month do not meet the
standard required as measured against the KPIs in accordance with Schedule 6

shall be no more than-plus GST.

5 The payment by the Service Provider of a monthly Service Standard
Adjustment to Hunter Water and the monthly cap detailed in clause 30.3(4)
do not in any way limit Hunter Water’s right to recover general damages at
law for any Claim, expense, loss, damage, cost, charge or other liability
suffered or incurred by Hunter Water in connection with, arising out of or as a
consequence of any breach of this Agreement or any negligent act or
negligent omission of the Service Provider.

6 If Hunter Water recovers from the Service Provider general damages at law
for any Claim, expense, loss, damage, cost, charge or other liability suffered
or incurred by Hunter Water in connection with, arising out of or as a
consequence of any breach of this Agreement or any negligent act or
negligent omission of the Service Provider (General Damages) then the
Service Provider will be relieved from paying to Hunter Water an amount of
the General Damages equivalent to the amount of the Service Standard
Adjustment that is directly related to the breach of this Agreement or
negligent act or negligent omission of the Service Provider for which the
General Damages recoverable by Hunter Water relate.

7 The Service Provider acknowledges and agrees that any Service Standard
Adjustment paid by the Service Provider to Hunter Water:

(@) will be triggered by, and relates to, the number of times that the
relevant KPI is not complied with;

(b) does not relate in any way to the outcome or consequences of the
Service Provider’s non-compliance with the underlying requirements of
this Agreement; and

(c) does not preclude Hunter Water from Claiming for any breach of the
quality of the Services provided by the Service Provider.

(@) Hunter Water’s right to apply a Service Standard Adjustment is held to
be unenforceable for any reason; or
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(b)

the monthly cap detailed in clause 30.3(4) does in any way limit Hunter
Water’s right to recover general damages at law for any Claim, expense,
loss, damage, cost, charge or other liability suffered or incurred by
Hunter Water in connection with, arising out of or as a consequence of
any breach of this Agreement or any negligent act or negligent omission
of the Service Provider

then the Service Provider indemnifies Hunter Water for any Claim, expense,
loss, damage, cost, charge or other liability suffered or incurred by Hunter
Water in connection with, arising out of or as a consequence of any breach of
this Agreement or any negligent act or negligent omission of the Service
Provider.

31. PAYMENT

31.1 Payment claims

1 On the fifth day of each calendar month the Service Provider must submit to
Hunter Water a payment claim detailing the amounts to which the Service
Provider is expressly entitled under this Agreement.

2 The payment claim must:

(a) for each amount claimed, identify the Agreement provision entitling the
Service Provider to payment of the amount;

(b) for each amount claimed, detail the calculations upon which the amount
was determined:;

(c) include a Subcontractor Statement completed no earlier than the date
of the payment claim;

(d) show the breakdown of costs identifying all capital costs and operational
costs with reference to costs recorded on work orders in Ellipse;

(e) include any other information and supporting documentation required
by this Agreement or by Hunter Water; and

(f) if the payment claim relates to a claim for Minor Capital Works, be
accompanied by a Supporting Statement that complies with the
requirements of the SOP Act and the Building and Construction Industry
Security of Payment Regulation 2008 (NSW) regarding Supporting
Statements.

3 Within:

(a) for a payment claim that relates to a claim for Minor Capital Works, ten
Business Days after receipt of the payment claim; and

(b) for all other payment claims, 20 Business Days after receipt of the

payment claim,
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Hunter Water must issue to the Service Provider a payment schedule that sets
out the extent to which Hunter Water agrees that the payment claim is
payable, and if it considers that the payment claim is not payable in full,
providing the reasons.

4 Within two Business Days after receipt of the payment schedule from Hunter
Water the Service Provider must provide to Hunter Water a valid tax invoice
for the approved amount stated in the payment schedule.

5 Subject to clause 31.2, payment of monthly payment claims will be made by
Hunter Water:

(@) for a payment claim that relates to a claim for Minor Capital Works,
within 15 Business Days after receipt by Hunter Water of the payment
claim; and

(b) for all other payment claims, within 20 Business Days after receipt by
Hunter Water of a tax invoice from the Service Provider in accordance
with clause 31.1(4).

6 On the date for making a payment claim the Service Provider must also
provide to Hunter Water a detailed breakdown (including costs) of all Capital
Works (including all Capital Works that the Service Provider is required to
undertake under this Agreement but is not entitled to claim payment for
under this Agreement) undertaken and completed by the Service Provider in
the previous month, together with a record (including costs) of all prior
Capital Works undertaken and completed up to that date by the Service
Provider.

31.2 Conditions Precedent

To the extent permitted by law, without limiting any other rights of Hunter Water
under this Agreement or at law, Hunter Water may withhold payment to the Service
Provider for any of the Services (including any payment in respect of Transition Plan
Deliverables) as follows:
1 for a payment that relates to a payment claim for Minor Capital Works:
(@) in accordance with the following, as applicable:

(i) section 127(5) of the Industrial Relations Act 1996 (NSW);

(i) clause 18(6) of Schedule 2 of the Payroll Tax Act 2007 (NSW);

(i) section 175B(7) of the Workers Compensation Act 1987 (NSW);

(iv) clause 31.6; or

(b) if Hunter Water terminates the Contract under clause 43.1, in which
case Hunter Water may withhold payment until such time that all
elements and requirements of clause 43.1 are finalised; and
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31.3

2 for a payment that relates to any other payment claim:

(@)

(b)

(c)

(d)

Auditing

until the Service Provider has submitted:

(i)
(ii)

(iii)

(iv)

(V)

the Security referred to in clause 35.1;

the guarantee referred to in clause 35.7 (where required under
the terms of clause 35.7);

the certificates of currency of insurance in accordance with clause
38.1;

in respect of each monthly payment claim, the Subcontractor
Statement in accordance with clause 31.1(2); and

in respect of each monthly payment claim, the valid tax invoice in
accordance with clause 31.1(4);

if Hunter Water terminates the Contract under clause 43.1, in which
case Hunter Water may withhold payment until such time that all
elements and requirements of clause 43.1 are finalised;

if the Service Provider fails:

(i)
(ii)
(iii)
(iv)
(V)
(vi)

to comply with the requirements of clause 25.1(7);
to comply with the requirements of clause 25.1(8);
to comply with the requirements of clause 30.2(1);
to comply with the requirements of clause 35.5;

to comply with the requirements of clause 38.1; or

within the time required, to comply with an obligation to provide
something to Hunter Water or the CMG or do something as
required by this Agreement; and

in accordance with the following, as applicable:

(i)

(if)
(iii)
(iv)

section 127(5) of the Industrial Relations Act 1996 (NSW);
clause 18(6) of Schedule 2 of the Payroll Tax Act 2007 (NSW);
section 175B(7) of the Workers Compensation Act 1987 (NSW); or

clause 31.6.

Hunter Water (or a person nominated by Hunter Water) has the right at any time to
audit the financial or any other records, data or documents of the Service Provider
for any part of the Services which involves a reimbursement of costs incurred or a
payment determined by reference to costs incurred (including third party costs).
The Service Provider must comply with any request made by Hunter Water under
this clause 31.3 including by providing to Hunter Water (or a person nominated by
Hunter Water), within the time required, all documentation and information
requested by Hunter Water (or a person nominated by Hunter Water).
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31.4

31.5

31.6

Right of set-off

Without limiting Hunter Water’s rights under any other part of this Agreement or at
law, Hunter Water may deduct from any moneys due to the Service Provider, any
sum which:

(a) is agreed to be payable;
(b) is determined by Hunter Water to have become payable; or
(c) determined pursuant to clause 53 to have become payable,

by the Service Provider to Hunter Water whether or not Hunter Water’s right to
payment arises pursuant to an indemnity or by way of damages, debt, restitution or
otherwise. Nothing in this clause 31.4 will affect the right of Hunter Water to
recover from the Service Provider the whole of such moneys or any balance that
remains owing by other means.

Latent Conditions

1 If the Service Provider proves to Hunter Water, to Hunter Water’s absolute
and sole satisfaction, that the Service Provider incurred Additional Costs
greater than [ flldue to a Latent Defect, the Service Provider shall be
entitled to payment for the Additional Costs incurred by the Service Provider
in relation to the Latent Defect to the extent that the Additional Costs are
not due to the failure of the Service Provider to carry out the Preventive
Maintenance requirements of this Agreement or any other breach of this
Agreement by the Service Provider or the negligence of the Service Provider.

2 The Service Provider must provide to Hunter Water within the time required
by Hunter Water all documentation and other information relating to the
claimed Latent Defect that Hunter Water requires.

Subcontractors and Payment Withholding Requests

1 If a Subcontractor, a Supplier or other person serves a Payment Withholding
Request on Hunter Water in accordance with the SOP Act, Hunter Water shall
be entitled to withhold from money due and payable to the Service Provider
under this Agreement an amount equivalent to the whole or any part of the
Payment Claim (Retained Money).

2 Hunter Water shall be entitled to withhold any Retained Money until the first
of the following occurs:

(a) the adjudication application for the Payment Claim (Adjudication
Application) is withdrawn;

(b) the Service Provider pays to the Subcontractor, the Supplier or other
person the amount claimed to be due under the Payment Claim;
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(c) the Subcontractor, the Supplier or other person serves a notice of claim
on Hunter Water for the purposes of section 6 of the Contractors Debts
Act 1997 (NSW) in respect of the Payment Claim; or

(d) a period of 20 Business Days elapses after a copy of the adjudicator’s
determination of the Adjudication Application is served on Hunter Water
by the Subcontractor, the Supplier or other person.

3 If Hunter Water, in making a payment to the Service Provider under this
Agreement, fails to comply with a Payment Withholding Request served on
Hunter Water by a Subcontractor, a Supplier or another person, such that
under the SOP Act Hunter Water becomes jointly and severally liable with the
Service Provider in respect of the whole or any part of a debt owed by the
Service Provider to the Subcontractor, the Supplier or the other person, the
debt so incurred will be moneys due from the Service Provider to Hunter
Water. The moneys shall be due from the Service Provider to Hunter Water
irrespective of whether the amount for which Hunter Water is liable to the
Subcontractor, the Supplier or other person is greater than the amount which
the Service Provider is ultimately required to pay the Subcontractor, the
Supplier or the other person.

31.7 Documents under Security of Payment Act

The Service Provider must:

1 on the day of issue or receipt, give Hunter Water a copy of any document that
the Service Provider:

(a) issues to Hunter Water; or

(b) receives from or issues to any adjudicator or court,

under or in connection with the SOP Act which is related to the Services,
whether being performed by the Service Provider, a Subcontractor or a
Supplier; and

2 ensure in any Subcontract or Supply Contract that the Subcontractor or
Supplier is obliged to serve a copy of the adjudication determination to which
the Payment Withholding Request relates on Hunter Water within 5 Business
Days after the adjudication determination is served on the Subcontractor or
the Supplier.

31.8 Other moneys due

Hunter Water may elect that moneys due from the Service Provider to Hunter
Water otherwise than in connection with the subject matter of this Agreement also
be due to Hunter Water under this Agreement.

Contract CS0341 114



Hunter Water Corporation Treatment Operations Contract

CONDITIONS

32.

32.1

32.2

32.3

32.4

32.5

GST

Definitions

Words in this Agreement have the same meaning as in GST Act unless the context
makes it clear that a different meaning is intended.

Interpretation

If a party is a member of a GST group, references to GST which the party must pay
and to input tax credits to which the party is entitled include GST which the
representative member of the GST group must pay and input tax credits to which
the representative member is entitled.

Payment of GST

1 A recipient of a taxable supply under or in connection with this Agreement
must pay to the supplier, in addition to the consideration for the taxable
supply, an amount equal to any GST paid or payable by the supplier in respect
of the taxable supply; and

2 the recipient must make that payment to the supplier as and when the
consideration or part of it is provided, except that the recipient need not pay
unless the recipient has first received a tax invoice (or an adjustment note)
for that taxable supply.

Reimbursements

Where a supplier incurs a cost or expense for which it may be reimbursed by,
indemnified against, claim against or set-off against another party under this
Agreement, the amount to be paid or credited is the cost or expense (reduced by
the input tax credit that the supplier is entitled to claim in respect of that cost or
expense) plus the amount in respect of GST payable by the recipient under clause
32.3.

Indemnities and Claims

1 If a payment under an indemnity gives rise to a liability to pay GST, the payer
must pay, and indemnify the payee against, the amount of that GST.

2 A party may recover payment under an indemnity before it makes the
payment in respect of which the indemnity is given.

3 If a party has a Claim whose amount depends on actual or estimated revenue
or which is for a loss of revenue, revenue must be calculated without
including any amount received or receivable as reimbursement for GST
(whether that amount is separate or included as part of a larger amount).
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33. VALUE ENHANCEMENTS

1

During the Term the parties will work together, including through the CMG
and Collaborative Work Teams, to identify new measures or initiatives to
enhance this Agreement’s outcomes.

Hunter Water and the Service Provider recognise that if a change is to be
made by agreement, the benefits received by each party must be greater than
their respective costs and that the costs must be affordable at the time.
Benefits and costs include non-financial properties such as:

(@) level of health and safety risk;
(b) level of regulatory compliance risk;
(c) asset reliability; and

(d) asset value or economic life.

Suggestions to enhance Agreement outcomes may be raised by either party
through the CMG. In the first instance, suggestions may be outlined in
discussions at the CMG to determine the willingness of the parties to pursue
the suggestion and agree the detail required in a complete proposal, including
whether adoption of the proposal would require a Variation Proposal.

Either party may submit a documented proposal, with a copy to the other
party, for Endorsement in accordance with clause 25.2. In considering any
formal proposal to enhance Agreement outcomes, the CMG and the ELG shall
ensure that all of the benefits and costs to both parties are documented with
their allocation.

Any Endorsed proposal shall be submitted to Hunter Water and the Service
Provider for their consideration. A proposal will come into effect when it is
agreed in writing between the parties.

Both parties shall implement any actions required of them by a proposal
which is agreed under clause 33(5).

34. VARIATIONS, SERVICES DIRECTIONS AND NOTICES

34.1 Variation Proposal

1

Hunter Water may, at any time during the Term, issue a Variation Proposal by
giving written notice to the Service Provider (with a copy to the CMG)
notifying the Service Provider that Hunter Water proposes a Variation to the
Services.

A notice given by Hunter Water is only a Variation Proposal if it is issued by
Hunter Water and contains a statement to the effect that “This notice is a
Variation Proposal issued pursuant to clause 34.1”.
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3 The Variation Proposal must specify the time, which must be reasonable
having regard to the circumstances, within which the Service Provider is
required to respond to the Variation Proposal.

34.2 Variation Response

1 As soon as practicable after receipt of a Variation Proposal, and in any event
within the time specified in the Variation Proposal, the Service Provider must
submit a draft Variation Response, with a copy to Hunter Water, for
Endorsement in accordance with clause 25.2. The Variation Response must set
out:

(@) the actions or steps that the Service Provider proposes to implement the
proposed Variation;

(b) the Service Provider’s assessment of the proposed Variation Price (based
on Estimated Additional Costs plus any relevant Margin Amount or
Margin Amounts) to implement the proposed Variation including details
of the basis of pricing used in those assessments, and any requisite
adjustment or adjustments to the Fees;

(c) any time, performance or quality consequences of the proposed
Variation, including any required adjustment to the Performance
Management Framework;

(d) any changes that the Service Provider considers will be required to be
made to this Agreement as a result of the proposed Variation;

(e) any other information requested by Hunter Water in the Variation
Proposal; and

(f) any additional matters relevant to the impact of the proposed Variation.

2 If the Service Provider considers that the proposed Variation is likely to
prejudice the ability of the Service Provider to perform the Services in
accordance with this Agreement, the Service Provider may in its Variation
Response:

(a) object to the proposed Variation;

(b) advise the CMG of its reasons for objecting, explaining in detail each of
the risks and likely consequences of implementing the proposed
Variation (including the obligations under this Agreement which the
Service Provider considers it will be prejudiced in meeting); and

(c) advise the CMG of the course of action which the Service Provider
recommends in the circumstances.

3 The Service Provider shall submit the Endorsed Variation Response to Hunter
Water within 2 Business Days of the Service Provider receiving an Endorsed
Variation Response from the CMG or ELG, as applicable, and Hunter Water
may choose to issue:
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(a) a Variation Instruction;
(b) a Services Direction; or
(c) awritten notice withdrawing the Variation Proposal.
34.3 Variation Instruction
1 If Hunter Water agrees with an Endorsed Variation Response (including the

Endorsed Variation Price) it may issue a Variation Instruction by written notice
in response to an Endorsed Variation Response and the Service Provider must
implement the Variation.

2 The Variation Instruction must detail as set out in the Endorsed Variation
Response:
(@) the scope of the Variation;

(b) any adjustment to the Fees, if any, based on the approved Endorsed
Variation Price;

(c) any changes (if any) to the Performance Management Framework; or
(d) any changes (if any) to this Agreement.

3 A notice is only a Variation Instruction if it is issued by Hunter Water and
contains a statement to the effect that “This notice is a Variation Instruction
issued pursuant to clause 34.3”.

4 The CMG may, if the circumstances reasonably require, either:

(a) create a Practice Note to record the current status of any part of this
Agreement (including any Schedules) amended as a result of a Variation
Instruction; or

(b) recommend that Hunter Water issue amended documents reflecting the
amended Agreement or Schedules.

34.4 Services Direction

1 If Hunter Water does not agree with an Endorsed Variation Response
(including the Endorsed Variation Price) it may issue a Services Direction by
written notice in response to an Endorsed Variation Response and the Service
Provider must implement the Variation.

2 The Services Direction must detail:

(@) the scope of the Variation;

(b) any adjustment to the Fees (if any), with the approved Variation Price
to be determined by Hunter Water in its absolute and sole discretion;

(c) the basis of Hunter Water’s determination of the approved Variation
Price;
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(d) any changes (if any) to the Performance Management Framework; and

(e) any changes (if any) to this Agreement.

3 A notice is only a Services Direction if it is issued by Hunter Water and
contains a statement to the effect that “This notice is a Services Direction
issued pursuant to clause 34.4”.

4 If the Service Provider has raised an objection to the Variation under clause
34.2(2), Hunter Water must state in the Services Direction how it has taken
that objection into account in considering and making changes to the
Performance Management Framework and this Agreement.

5 The CMG may, if the circumstances reasonably require, either:

(a) create a Practice Note to record the current status of any part of this
Agreement (including any Schedules) amended as a result of a Services
Direction; or

(b) recommend that Hunter Water issue amended documents reflecting the
amended Agreement or Schedules.

34.5 Change in Law

1 If a Change in Law occurs the Service Provider must, as soon as reasonably
practicable, submit for Endorsement in accordance with clause 25.2, with a
copy to Hunter Water, a document detailing:

(a) the improvements or action that the Service Provider proposes to take
to enable compliance with the Change in Law; and

(b) whether or not the Service Provider considers that a Variation is
required to allow compliance with the Change in Law.

2 If the Service Provider’s opinion that a Variation is required is Endorsed under
clause 25.2, the Service Provider shall submit the Endorsed document to
Hunter Water for its consideration.

3 Subject to clause 34.5(4), if Hunter Water in its absolute and sole discretion,
on receipt of the Endorsed document referred to in clause 34.5(2), agrees
that the Service Provider’s compliance with a Change in Law can only
reasonably be achieved with a Variation, Hunter Water shall issue a Variation
Proposal in accordance with clause 34.1.

4 If Hunter Water issues a Variation Proposal in accordance with clause 34.5(3),
Hunter Water and the Service Provider shall not be entitled to adjustment of
the Fees or a Variation where:

(@) the increase or reduction in Additional Costs due to a Change in Law is
less than |l per Facility except if:
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()  the increase or reduction in Additional Costs is due to a Change of
Law that occurs across multiple Facilities or is recurring; and

(i) the total aggregate Additional Costs incurred arising out of the
Change of Law exceeds |l for the period up to the Initial
Expiry Date; or

(b) the Change in Law is as a result of the Service Provider’s negligence or
breach of this Agreement.

34.6 Notices

1 The Service Provider must comply with any notice given by Hunter Water
provided that the Service Provider’s compliance with the notice does not
cause the Service Provider to be in breach of this Agreement or any Law.

34.7 Possible Variations

1 Subject to clause 34.7(4), if a notice by Hunter Water (other than a Variation
notified under clause 34.1, clause 34.3 or clause 34.4) in the opinion of the
Service Provider constitutes or involves a Variation, the Service Provider must
before commencing work on the subject matter of the notice give written
notice to Hunter Water that the Service Provider considers the notice
constitutes or involves a Variation.

2 Within 10 Business Days of the Service Provider giving the notice required by
subclause 34.7(1) (being the confirmatory written notice required by
subclause 34.7(4) where the Service Provider has given an oral notice), the
Service Provider may submit a Variation Response to Hunter Water in
accordance with clause 34.2 and clause 34.2 shall apply to that Variation
Response submitted.

3 Notwithstanding any other provision of this Agreement, if the Service
Provider:

(@) commences work on the subject matter of a notice by Hunter Water
referred to in clause 34.7(1) before giving the notice to Hunter Water
required by clause 34.7(1); or

(b) fails to submit a Variation Response in accordance with clause 34.7(2),

the Service Provider shall not be entitled to a Variation, an adjustment to the
Fees or any additional monies arising out of or in connection with a notice by
Hunter Water referred to in clause 34.7(1).

4 Subject to clause 34.10 and clause 41, in the case of an Emergency the
Service Provider is not required to give written notice that the Service
Provider considers a Hunter Water notice constitutes or involves a Variation,
provided that the Service Provider first gives Hunter Water an oral notice
before commencing work on the subject matter of the Hunter Water notice.
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Any oral notice given by the Service Provider under this clause 34.7(4) must
be confirmed in writing to Hunter Water’s Representative by the Business Day
following the date of such oral notice.

34.8 Requirements for a Variation and pricing of a Variation

1

A Variation can only be instructed by Hunter Water or arise under this
Agreement in accordance with the requirements of this clause 34.

For the avoidance of doubt, no notice given by the ELG, the CMG or a
Collaborative Work Team may constitute a Variation Proposal, a Services
Direction, or any other form of notice of a Variation.

For the avoidance of doubt, no notice given by Hunter Water will constitute a
Variation Proposal, a Variation Instruction, a Services Direction, or any other
form of notice of a Variation unless the notice given by Hunter Water
complies with the notice requirements of this clause 34 as they relate to a
Variation Proposal, a Variation Instruction or a Services Direction.

A Variation will be priced in accordance with clause 29 unless otherwise
specified in this clause 34.

Where a Variation involves the deletion of any part of the Services (including
removal of a Facility or part of a Facility), Hunter Water may engage a third
party to perform the deleted work or Hunter Water may perform the deleted
work.

34.9 Service Provider Proposed Variations

1

The Service Provider may at any time propose a Variation under clause 7.4(3),
clause 7.5(2), clause 9.6(3) or clause 10.3(3) and Hunter Water will review or
consider the proposed Variation under clause 7.4(3), clause 7.5(2) clause
9.6(3) or clause 10.3(3) and give or withhold its approval within a reasonable
time in the circumstances. The Service Provider must comply with the
requirements of Practice Note PN 703 if proposing a Variation under this
clause 34.9(1). If the Service Provider carries out the repair or work without
the prior approval of Hunter Water the Service Provider shall not be entitled
to any extra payment or extra time.

The Service Provider may at any other time propose a Variation to Hunter
Water but Hunter Water is not at any time obliged to review or consider the
proposed Variation.

If the Service Provider proposes a Variation under clause 34.9(1) or clause
34.9(2) then the Service Provider’s proposal must include all details that
would be required by a Variation Response under clause 34.2, as if the Service
Provider was responding to a Variation Proposal given under clause 34.1, and
clause 34.4 shall also apply with respect to the Service Provider’s proposal as
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if such proposal was deemed to be an Endorsed Variation Response with which
Hunter Water did not agree.

4 If the Service Provider requests Hunter Water to give a notice directing a
Variation for the convenience of the Service Provider, Hunter Water may do
so in its absolute and sole discretion. Any notice directing a Variation for the
convenience of the Service Provider given by Hunter may be conditional and
unless the notice provides otherwise the Service Provider shall not be entitled
to any extra payment or extra time.

34.10 Urgent Work Variations

1 If an Urgent Work Variation is required to be implemented by the Service
Provider then the Service Provider must submit a request to Hunter Water by
email stating:

(@) the scope of the work for the Urgent Work Variation;
(b) the reason the Urgent Work Variation is considered urgent;

(c) a preliminary estimate of the Estimated Additional Cost for the work
comprising the Urgent Work Variation; and

(d) the time by which Hunter Water is required to respond to the Service
Provider.

2 If Hunter Water, in response to the request for an Urgent Work Variation
issues an instruction to the Service Provider to proceed then the Service
Provider must immediately proceed with the Urgent Work Variation. For the
purposes of this clause 34.10(2), Hunter Water may issue the instruction
orally. The approved Variation Price for the Urgent Work Variation will be
based on the open book Additional Costs plus Margin Amount for the work and
calculated in accordance with clause 34.10(4) except that the maximum
Variation Price will be no more than 50% above the estimate provided in the
request submitted by email under clause 34.10(1).

3 To claim reimbursement of any Additional Costs and Margin Amount with
respect to an Urgent Work Variation the Service Provider must provide a
written request with supporting documentation to Hunter Water detailing the
work or services undertaken with respect to the Urgent Work Variation and
the Service Provider’s assessment of the Additional Costs (including details of
the basis of pricing used in that assessment) and Margin Amount for the
Service Provider undertaking the Urgent Work Variation.

4 Hunter Water shall determine the extent of the work or services undertaken
by the Service Provider and the value of the Additional Costs and Margin
Amount for the Urgent Work Variation that the Service Provider is entitled to
be reimbursed and notify the Service Provider of Hunter Water’s
determination.
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5 If the Service Provider becomes aware of any circumstances that may or will
cause the Variation Price for the Urgent Work Variation to exceed the
estimate provided in the request submitted by email under clause 34.10(1)
then the Service Provider must immediately notify Hunter Water. The Service
Provider must comply with any direction of Hunter Water in relation to such
notification given by the Service Provider.

35. SECURITY
35.1 Security

1 Within 20 Business Days after the Agreement Date the Service Provider must
provide Security for the performance of the Services in the form described in
clause 35.2 and in the amount set out in clause 35.3.

2 The costs (including all stamp duty or other taxes) incidental to the issue and
maintenance of the Security must be borne by the Service Provider.

35.2 Form of Security

1 The Security shall be in the form of an unconditional undertaking from an
Approved Financial Institution.

2 Subject to clause 35.3, Approved Financial Institution includes:

(@) a bank within the meaning of the Banking Act 1959 (Cth) or a bank
constituted by a law of a State or of the Commonwealth or of a
Territory of Australia;

(b) a building society or credit union authorised by the Australian Prudential
Regulation Authority as a Deposit-Taking Institution; or

(c) an insurance company which is authorised under the Insurance Act 1973
and subject to supervision by the Australian Prudential Regulation
Authority.

3 The form of the Security must be in a form approved by Hunter Water
(including being unconditional and having an expiry date not less than 5 years
after the date of the Security) in its absolute and sole discretion and be from
an Approved Financial Institution approved by Hunter Water in its absolute
and sole discretion.

35.3 Amount of Security
1 The Security provided under clause 35.1 must be in the amount of ||| | Gz

2 The amount of Security required by Hunter Water will be indexed at the CPI
Rate then applicable at the applicable CPI Review Date, and the Security
provided under clause 35.1 must be increased at:
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35.4

35.5

35.6

(@) the first day of Contract Year 5; and
(b) if the Term is extended, the first day of Contract Year 9.

Where the Security is to be increased, the Service Provider must provide an
additional Security in accordance with this clause 35 to the required amount. For
the avoidance of doubt the amount of the Security may never be less than the
amount specified in clause 35.3(1).

Recourse to Security

1

Hunter Water may immediately have recourse to the Security:

(@) to pay any costs, expenses or damages incurred or reasonably
anticipated to be incurred as a consequence of any breach by the
Service Provider of this Agreement;

(b) where the Service Provider owes money to Hunter Water under this
Agreement which has not been paid by the due date for payment; or

(c) Hunter Water has a bona fide claim that the Service Provider:
(i) is in default under this Agreement; or
(i) has suffered an Insolvency Event.
Hunter Water is not required to give any notice to the Service Provider of

Hunter Water’s intention to have recourse to the Security or to convert the
Security into money.

Replacement Security

1

If Hunter Water has recourse to the Security under clause 35.4 or if the
Security at any time ceases to comply with clause 35.2, the Service Provider
must immediately replace the Security with a Security to the requisite
security amount specified in clause 35.3 and which complies with clause 35.2.

The Service Provider must deliver to Hunter Water replacement Security at
least 10 Business Days before expiration of any then current Security.

If the Service Provider fails to provide replacement Security in accordance
with clause 35.5(1) or 35.5(2), Hunter Water may at any time draw down on
the current Security in full, place the proceeds in an interest bearing account
in the name of Hunter Water and apply the proceeds (and any interest earned
on such proceeds) to satisfy any Claim of Hunter Water.

Release of Security and Second Security

1

Subject to clause 35.6(2), within 20 Business Days after the Services End Date
and provided that Hunter Water:
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35.7

(@) does not have a bona fide claim that the Service Provider is in default
under this Agreement or a bona fide claim that the Service Provider has
suffered an Insolvency Event; and

(b) has received the Second Security required to be provided by the Service
Provider in accordance with clause 35.6(2),

Hunter Water will release the Security to the Service Provider, to the extent
that the Security has not been called on in accordance with this Agreement.

No less than 20 Business Days prior to the Services End Date the Service
Provider must provide Hunter Water with an unconditional undertaking in the
amount of _in a form approved by Hunter Water (including being
unconditional and having an expiry date not less than 1 year after the date of
the unconditional bank guarantee) in its absolute and sole discretion and be
from an Approved Financial Institution approved by Hunter Water in its
absolute and sole discretion (Second Security). For the avoidance of doubt,
clause 35.4 and 35.5 shall also apply to the Second Security, so that Hunter
Water has the same rights under those clauses with respect to the Second
Security as Hunter Water has with respect to the Security.

The costs (including all stamp duty or other taxes) incidental to the issue and
maintenance of the Second Security must be borne by the Service Provider.

Within 10 Business Days of the date being 6 months after the Services End
Date and provided that Hunter Water does not have a bona fide claim that the
Service Provider is in default under this Agreement Hunter Water will release
the Second Security to the Service Provider, to the extent that the Second
Security has not been called on in accordance with this Agreement.
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36. PROPERTY COVER TO BE MAINTAINED BY HUNTER WATER

Hunter Water has, and shall maintain for the Term, property indemnity cover for
the Facilities.

37. INSURANCE TO BE MAINTAINED BY SERVICE PROVIDER

37.1 Obligation to maintain insurances

From the Agreement Date until the expiry of the Term unless otherwise stated, the
Service Provider must effect and maintain the insurances referred to in this clause
37 and all other insurance required by the relevant Laws to be effected by the
Service Provider.

37.2 Public and Products Liability Insurance

The Service Provider must from the Agreement Date until the Services End Date,
maintain broadform public and products liability insurance:

(@) written on an occurrence basis for not less than _for any one
occurrence and in the annual aggregate;

(b)  which covers liability (including to Hunter Water) in respect of:

() loss of, or damage to or loss of use of, any real or personal
property; and

(ii) personal injury to, disease or illness or death of, any person;

arising out of or in connection with the performance of the Services or
any products supplied or installed, altered, serviced or distributed by
the Service Provider in the performance of the Services;

(c) which contains:

(i) a clause to the effect that a breach of a policy condition or
requirement by one party does not affect the rights and ability of
other insured parties to claim under the policy;

(i) a provision under which the insurer waives all or any rights of
recovery which may be exercised against the named insured by
way of subrogation; and

(iii) a cross-liability provision;

(d) which covers the Service Provider for its liabilities under this Agreement
and which covers the Service Provider and its Engaged Persons for its or
their liabilities to third parties;

(e) which extends to indemnify Hunter Water as "Principal" for Hunter
Water's liability arising out of any act, error or omission of the Service
Provider and its Engaged Persons in the performance of the Services;
and
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(f) the Service Provider must ensure that all Subcontractors maintain
appropriate levels of public and products liability insurance.

37.3 Professional Indemnity Insurance

The Service Provider must from the Agreement Date until the Services End Date,
and for a runoff period of seven years following the Services End Date, maintain
professional indemnity insurance or errors and omissions insurance:

(@) which covers liability of the Service Provider arising from a breach of
duty owed in a professional capacity, by any act or omission of the
Service Provider or its Engaged Persons;

(b) extending to include cover for unintentional breaches of trade practices
related legislation and intellectual property rights;

(c) with a limit of indemnity of not less than -any one claim and
not less than_in the annual aggregate; and

(d) which has a definition of profession or business wide enough to include
all services of a type which can be insured by such a policy to be
provided by the Service Provider in the performance of the Services.

37.4 Workers’ Compensation Insurance

The Service Provider must from the Agreement Date until the Services End Date
maintain workers' compensation insurance in accordance with the relevant Laws in
respect of any person deemed to be an employee of the Service Provider.

37.5 Motor Vehicle Insurance

The Service Provider must, from the Agreement Date until the Services End Date,
maintain and must ensure that all Subcontractors maintain:

(@) compulsory motor vehicle third party insurance (bodily injury) in
accordance with the relevant Laws; and

(b) motor vehicle third party property insurance for any motor vehicle or
registered plant to be used by the Service Provider in the performance
of the Services, for not less than_per occurrence.

38. MANAGEMENT OF INSURANCES
38.1 Management
1 In relation to the insurances to be maintained by the Service Provider under

clause 37 the Service Provider must:

(a) within 20 Business Days after the Agreement Date, deposit with Hunter
Water copies of the certificates of currency which detail the period and
cover effected;
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(b)

(c)

(d)

(e)

pay each premium on or before the due date or under agreed terms with
the relevant insurance brokers and, when asked by Hunter Water,
produce proof of payment;

immediately rectify anything which might prejudice any insurance and
reinstate the insurance if it lapses;

notify Hunter Water immediately when an event occurs in relation to
the Services which could prejudice a policy of insurance; and

notify Hunter Water immediately if any policy of insurance is or is
proposed to be cancelled, amended, not renewed or renewed on terms
different to those in force at the Agreement Date or previously advised
to Hunter Water, or of any proposed change in insurer.

2 The Service Provider must, subject to confidentiality obligations to insurers,
within ten Business Days of the occurrence of a relevant incident in relation
to the Services, give written notice to Hunter Water of each insurance claim
and of the circumstances surrounding the incident giving rise to the insurance
claim.

38.2 No cancellation or avoidance

Hunter Water and the Service Provider must not do anything, and must ensure that
their Engaged Persons do not do or omit to do anything, that would entitle the
insurer under any of the insurances effected in compliance with clause 36 or clause
37 to cancel or avoid the policy of insurance, or reduce the amount payable on a
claim under the policy.

39. RISK

39.1 Care of people, property and the environment

From the Agreement Date until the Services End Date, the Service Provider is
responsible for:

(a)
(b)

(c)

(d)

the performance of the Services;

the care of any works, activities or services forming, or being performed
as, part of the Services;

the care of any real or personal property owned by, or in the care,
custody or control of the Service Provider or any of the Service
Provider's Engaged Persons used in, or for the purposes of, the
performance of the Services including the Facilities, the Working Assets
and the Stock;

preventing injury to, illness, sickness, disease or death of, any person
arising out of or in connection with any act or omission of the Service
Provider or any of the Service Provider's Engaged Persons in the
performance of the Services;
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(e) preventing loss or damage to any real or personal property or the
environment arising out of or in connection with any act or omission of
the Service Provider or any of the Service Provider's Engaged Persons in
the performance of the Services; and

(f) repairing or making good any loss or damage to any real or personal
property or the environment (including an obligation to reinstate or
rehabilitate) arising out of or in connection with any act or omission of
the Service Provider or any of the Service Provider's Engaged Persons in
the performance of the Services.

39.2 Obligation to make good

The Service Provider’s obligations under clause 39.1(f) will be at its own cost
except to the extent caused by any of the Excepted Risks.

40. LIABILITY AND INDEMNITY
40.1 Indemnity

1 The Service Provider indemnifies Hunter Water and its Engaged Persons
against, and must pay Hunter Water and its Engaged Persons on demand, all
Claims, expenses, losses, damages, costs (including the party's own or the
party’s solicitor's costs) and charges suffered or incurred in respect of or
arising out of or as a consequence of:

(@) any:

(i) loss of, or damage to, or loss of use of, any real or personal
property or the environment; or

(i) personal injury, disease or illness (including mental illness) to, or
death of, any person;

(iii) fines, penalties or similar sanctions;
arising out of or as a consequence of any act or omission by the Service

Provider or the Service Provider’s Engaged Persons in the performance
of the Services or any breach of this Agreement by the Service Provider;

(b) any infringement or alleged infringement of any Intellectual Property
right in respect of the performance of the Services or anything used or
supplied by the Service Provider in connection with the Services;

(c)  Wilful Default of the Service Provider;

(d) fraudulent or criminal conduct by the Service Provider and/or the
Service Provider's Engaged Persons;

(e) abandonment of the performance of the Services or repudiation of this
Agreement;
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() liability which cannot be limited at Law or arises out of or in connection
with a breach of a statutory duty by the Service Provider or any of the
Service Provider's Engaged Persons.

2 The Service Provider's liability under clause 40.1(1) is reduced to the extent
that the liability or loss is caused or contributed to by any wrongful or
negligent act or omission of Hunter Water or Hunter Water's Engaged Persons.

40.2 Breach of Environmental Licences or Regulations

1 The Service Provider indemnifies Hunter Water and its Engaged Persons
against, and must pay Hunter Water and its Engaged Persons on demand, all
Claims, expenses, losses, damages, costs (including the party's own or the
party’s solicitor's costs) and charges suffered or incurred in respect of or
arising out of or as a consequence of any breach of environmental licences or
regulations arising out of the any act or omission by the Service Provider or
the Service Provider’s Engaged Persons in the performance of the Services.

2 The Service Provider’s liability under clause 40.2(1) is reduced to the extent
that the breach of environmental licences or regulations is caused or
contributed to by Hunter Water or Hunter Water’s Engaged Persons or caused
by a third party beyond the control, exercised to its fullest extent, of the
Service Provider.

40.3 Proportionate Liability

To the extent permitted by law, the operation of Part 4 of the Civil Liability Act,
and any equivalent Law, is excluded in relation to all rights, obligations and
liabilities in connection with the Service Provider and this Agreement, whether such
rights, obligations or liabilities are sought to be enforced as a breach of contract or
a claim in tort or otherwise.

40.4 Limitation of Liability

1 The Service Provider’s total aggregate liability to Hunter Water in any
Contract Year, whether arising out of or in connection with this Agreement or
under any written or unwritten law, is limited to all of the Fees for the
Contract Year in which the event giving rise to the liability occurs, but
nothing in this clause 40.4 will affect or reduce the Service Provider’s liability
to Hunter Water arising out of, in connection with or as a consequence of any
Exempt Liability.

2 Except arising out of or in connection with any Exempt Liability and subject to
clause 40.4(3), a party shall not be liable to the other party for any
Consequential Loss arising out of or in connection with this Agreement or the
Services.
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3 Despite any other provision of this Agreement, the Service Provider is liable to
Hunter Water for any cost, expense, loss, damage or other liability (including
any Consequential Loss) in circumstances where Hunter Water is liable
whether in tort, under contract or otherwise to a third party for any cost,
expense, loss, damage or other liability (including any Consequential Loss)
that third party suffers or incurs arising out of, in connection with or as a
consequence of the Service Provider performing or not performing the
Services.

4 Nothing in this clause affects any insurance policy required by this Agreement.

5 In this clause 40.4:
“Exempt Liability” means any one or more of the following:
(@) liability of the Service Provider, to the extent the Service Provider:

(i) is entitled to be indemnified for such liability under a policy of
insurance effected or required to be effected pursuant to the
requirements of this Agreement; or

(i)  would have been entitled to be indemnified for such liability but
for the Service Provider’s failure to:

(A) effect and maintain insurance required to be effected
pursuant to the requirements of this Agreement; or

(B) comply with the terms and conditions of any policy of
insurance effected pursuant to the requirements of
this Agreement; or

© comply with its obligations under this Agreement in
respect of the relevant policy of insurance;

(b) liability which by law the Service Provider cannot contract out of;

(c) liability for infringement of any Intellectual Property (including the
Services IP and Background IP) or Moral Rights referred to in clause 48;

(d) liability for breaching any confidentiality obligations under this
Agreement;

(e) liability for death of or injury to persons caused or contributed to by the
Service Provider or one or any of its Engaged Persons; or

(f) liability arising out of or in connection with any Wilful Default.
41. EMERGENCIES AND STEP IN
41.1 Emergency management

1 The Service Provider must prepare a plan to document the resources,
procedures, training and necessary information to be applied by the Service
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Provider to ensure compliance with this clause 41 (Emergency Plan). The
preparation of the Emergency Plan and its Endorsement in accordance with
clause 25.2 is a Transition Plan Deliverable.

2 The Service Provider must provide suitable resource levels to ensure a timely
response is made to an Emergency or any other events which impact, or which
have the potential to impact, adversely on the Services, the environment or
public health and safety.

3 If at any time the Service Provider becomes aware of an Emergency, or likely
occurrence of an Emergency, the Service Provider shall:

(a) immediately use all reasonable endeavours to resolve the Emergency or
to address the imminent risk and take all reasonably practicable steps to
prevent or avoid the effects of an Emergency;

(b) immediately implement the Emergency Plan; and

(c) as soon as reasonably practicable inform Hunter Water of the nature of
the Emergency and the steps the Service Provider has taken, or proposes
to take.

4 If Hunter Water is informed orally by the Service Provider of an event
identified in clause 41.1(3), the Service Provider must confirm these details in
writing to Hunter Water’s Representative by the Business day following the
date of such oral notice.

5 Hunter Water and the Service Provider must cooperate with each other during
an Emergency including that the Service Provider must ensure compliance by
the Service Provider’s Engaged Persons with all reasonable directions given by
Hunter Water or its Authorised Persons.

41.2 Disaster response

The Service Provider must use all reasonable endeavours to:

(@ comply with any disaster or Emergency related agreement,
arrangement, protocol or understanding, to which Hunter Water is a
party or which Hunter Water notifies to the Service Provider from time
to time (and which the Service Provider is reasonably able to comply
with) in respect of the performance of the Services;

(b) participate in disaster and Emergency planning exercises and training as
notified and reasonably required by Hunter Water in respect of the
performance of the Services; and

(c) ensure that at all times an adequate number of personnel are
appropriately trained and involved in disaster and Emergency matters,
including Emergency and disaster response planning and management in
respect of the performance of the Services.
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41.3 Step-in

1 If at any time Hunter Water at its discretion determines that an Emergency
exists and Hunter Water is of the opinion that the circumstances do not
permit timely mobilisation of the Service Provider:

(@) Hunter Water, its Engaged Person or any other person authorised by
Hunter Water (Authorised Person) may:

() atany time;
(ii)  without giving notice; and

(iii) unaccompanied by the Service Provider;

enter any Facility for the purposes of remedying the Emergency; and

(b) at its discretion, step in and perform all or some of the Services or have
Authorised Persons perform all or some of the Services.

2 Nothing in this clause 41.3 obliges Hunter Water to exercise the powers given
under this clause 41.3 or to remedy an Emergency.

3 If at any time during the Term Hunter Water exercises the powers given under
clause 41.3(1), the obligations of the Service Provider to perform the Services
in accordance with this Agreement are suspended solely to the extent that
the Service Provider’s ability to perform those obligations is adversely
affected by Hunter Water’s exercise of the powers under clause 41.3(1).

4 When the Emergency has been remedied, or such earlier time agreed by
Hunter Water and the Service Provider, the Service Provider shall retake
responsibility for control of the Facility and performance of the Services.

5 Nothing in this clause 41.3 prevents Hunter Water or the Service Provider
from exercising any rights and remedies available to it in respect of any
breach or Wilful Default which occurs

(a) prior to the exercise of Hunter Water’s powers under clause 41.3(1); or

(b) while the powers under clause 41.3(1) are being exercised, to the
extent that the Service Provider’s obligations are not suspended.

41.4 Costs during an Emergency

The costs and expenses, other than as provided for under clause 34.10, of and
incidental to the operation and maintenance of the Facilities by the Service
Provider, including provision of the Services, during any period in which an
Emergency affects the Services are deemed to be included in the Management
Fee, the Facility Fixed Fee and the Facility Variable Fee except to the extent
that:

(a) the Emergency was caused or contributed to by Hunter Water; or
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42.

42.1

42.2

42.3

(b) the Emergency is an Abnormal Operating Event and the Service Provider
is entitled to relief under clause 23.3.

DEFAULT
Default notice

1 If at any time the Service Provider commits a default or breach of this
Agreement which is not a Material Default, Hunter Water may give the Service
Provider a written notice identifying the default or breach.

2 The Service Provider will have a cure period of 10 Business Days or any longer
period specified in Hunter Water’s default notice (Cure Period), in which to
remedy the default or breach.

3 If the Service Provider requires an extension to the Cure Period the Service
Provider must as soon as possible, but no later than 5 Business Days prior to
the expiry of the current Cure Period, submit to Hunter Water for Hunter
Water’s consideration:

(@) a Cure Plan requesting an extension to the Cure Period; and

(b) evidence that the Service Provider has diligently pursued remediation
of, and is continuing diligently to remedy, the default or breach, but
that the default or breach cannot with reasonable diligence be
remedied within the current Cure Period.

4 If Hunter Water, in its absolute and sole discretion, grants an extension to the
Cure Period, the Service Provider must comply with the Cure Plan and remedy
the default or breach within the extended Cure Period. Hunter Water is under
no obligation to grant an extension to the Cure Period.

Failure to remedy

Failure by the Service Provider to remedy a default or breach notified by Hunter
Water under clause 42.1(1) within the applicable Cure Period will constitute a
Material Default.

Material Default

If at any time the Service Provider commits a Material Default, Hunter Water may
give the Service Provider a written notice identifying the Material Default and
requiring the Service Provider to show cause in writing within 10 Business Days of
the notice or such other period as specified in the notice why this Agreement
should not be terminated (Show Cause Notice).
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42.4  Failure to Show Cause

If by the time specified in the Show Cause Notice the Service Provider fails to show
cause to Hunter Water's absolute and sole satisfaction why this Agreement should
not be terminated, Hunter Water may exercise its rights under clause 43.1.

43. TERMINATION BY HUNTER WATER

43.1 Termination for cause

If at any time the Service Provider:

(a)

(b)

(c)

receives a Show Cause Notice and fails to show cause in accordance with
clause 42.4;

suffers an Insolvency Event unless the Insolvency Event takes place as
part of a solvent reconstruction, amalgamation, merger or consolidation
of the Service Provider that has been prior approved by Hunter Water
(acting in its absolute and sole discretion); or

purports to assign, novate or transfer any of its rights or obligations
under this Agreement in breach of clause 50, including the occurrence
of a Change in Control of the Service Provider without the prior written
consent of Hunter Water (which may be given or withheld in Hunter
Water’s absolute and sole discretion),

Hunter Water may at its absolute and sole discretion terminate this Agreement by
written notice to the Service Provider with effect from the date of the notice or a
later date specified in the notice, in which case the provisions of clauses 43.3(1)
and 44 will apply.

43.2

43.3 Payment on termination for cause

1 Subject to clause 44.3, where this Agreement is terminated under clause 43.1
the Service Provider will be entitled to be paid or reimbursed:

(a)

(b)

(c)

all Fees incurred as at the date of termination less any applicable
Service Standard Adjustment; and

any payment due from Hunter Water to the Service Provider under
clause 18.1(4)(b);

less:
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(1)  costs incurred or loss or damage suffered by Hunter Water as a
result of the Service Provider's default or as a result of any action
taken by Hunter Water under this clause 43, including the cost of
finding a replacement Services provider, provided that Hunter
Water takes all reasonable steps to mitigate such costs, loss or
damage; and

(i) any payment due from the Service Provider to Hunter Water under
clause 18.1(4)(a).
2 Where the result of the calculation under clause 43.3(1):

(@) is a positive sum, that sum will be due and payable to the Service
Provider in accordance with clause 31; or

(b) the result is a negative sum, that sum will be due and payable to Hunter
Water as an amount due.

43.4

43.5 Effect of termination

Termination of this Agreement by Hunter Water will not release the Service
Provider from liability in respect of any breach of, or non-performance of, any
obligation pursuant to this Agreement.

44. CONSEQUENCES OF TERMINATION
44.1 Handback

Following receipt or issue of a notice of termination under clause 43, the Service
Provider must:
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(@) implement those aspects of the Handback Plan relevant to an early
termination;

(b) comply with any notices of Hunter Water to bring about an immediate or
prompt (as the case may be) winding down and cessation of the
Services, including:

(i)  the protection and return of property (including any Working Asset
or Stock) in the possession or control of the Service Provider which
Hunter Water owns or in which Hunter Water has, or may acquire,
an interest;

(i) termination, assignment, transfer or novation to Hunter Water (at
its determination) of all rights, benefits and obligations of any
Subcontracts in accordance with clause 28.4;

(iii) giving Hunter Water ownership and possession of all items
reasonably required by Hunter Water for performance of the
Services which have formed, or will form, part of any payment
made or to be made by Hunter Water;

(iv) giving to Hunter Water any records reasonably required relating to
the Services which the Service Provider or any of the Service
Provider's Engaged Persons have prepared as at the date of
termination;

(v) giving to Hunter Water the originals of any documents which were
provided to the Service Provider by Hunter Water; and

(vi) providing all such assistance as may be required by Hunter Water
to facilitate the smooth transition of any relevant information,
knowledge, systems, personnel, vehicles, plant, equipment or
other assets from the Service Provider to Hunter Water (or to a
third party nominated by Hunter Water) to enable Hunter Water to
continue to obtain the benefit of such information, knowledge,
systems, personnel vehicles, plant, equipment or assets for the
business purposes of Hunter Water; and

(c) at the date of termination:
(i) cease performing all Services;
(i) take all measures necessary to protect people and property; and

(ili) vacate the Facilities by removing all of the Service Provider's
Engaged Persons, vehicles, plant, equipment and other belongings
of the Service Provider for which arrangements have not been
made for transfer to Hunter Water or its nominee.

44.2 Hunter Water’s rights on termination

The Service Provider acknowledges that if this Agreement is terminated in
accordance with the provisions of this Agreement:
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(@)

(b)

Hunter Water may engage others to perform any or all parts of the
Services; and

any such actions of Hunter Water will not give rise to any rights or
entitlements of the Service Provider beyond those expressly set out in
this Agreement.

44.3 Acknowledgment of amounts payable

The Service Provider agrees that the payments referred to in clauses 43.3 and 43.4
represent its full entitlement in respect of or as a consequence of termination of
this Agreement, and that it is not entitled to payment for economic loss, loss of
profit or anticipated profit, loss or denial of opportunity or any other special,
indirect, remote, abnormal or unforeseeable or consequential loss or damage,
whether by way of reimbursement or compensation, in respect of or as a
consequence of termination under clause 43 or the requirements of this clause 44.

45. HANDBACK

45.1 Handback Plan

1 Within 10 Business Days before the Target Services Commencement Date the
Service Provider must prepare and submit the Handback Plan for Endorsement
in accordance with clause 25.2.

2 The Handback Plan must be suitable for effective implementation under each
of three possible events:

(a)
(b)

(c)

expiry of the Term;

a change in scope of the Services that involves deletion of one or more
of the Facilities; and

termination of this Agreement in accordance with clause 43.

3 The Handback Plan must, as a minimum, address:

(a)

(b)

(c)

how information identified in the Handback Plan will be provided to
Hunter Water, tenderers during any contested tender process for the
Services at the end of the Term and a replacement Services provider
(including) in regard to all matters in the Handback Plan

the transition of staff, including:

() how information on the qualifications and experience of personnel
will be provided;

(i)  how information on entitlements will be made available; and
(iii) the planning for availability of staff for interviews;

the induction and/or training of the replacement Services provider’s
staff in site procedures that are necessary to ensure a safe work

Contract CS0341

138



Hunter Water Corporation Treatment Operations Contract

CONDITIONS

45.2

45.3

(d)

(e)

(f)
(9)

(h)

(i)

()

(k)

0
(m)

(n)

environment and the continuity of compliant treatment processes at
handover;

condition assessment of plant and equipment to verify the adequacy of
its condition and the status of maintenance programs, to the extent not
provided by Ellipse;

handover of all asset and operational data, correspondence with any
Authority, and all other records in a form readily useable by Hunter
Water (which may include reference to shared databases);

the transfer of licences for use of any systems;

the transfer of spares, plant and equipment and tools (including
specialist tools);

arrangements for stocktake of Stock and Working Assets to enable
reconciliation with the opening Stock and Working Assets levels at the
Services Commencement Date, and evidence of the applicable supply
price;

arrangements for the protection and return of property (including any
Working Asset or Stock) in the possession or control of the Service
Provider which Hunter Water owns or in which Hunter Water has, or may
acquire, an interest;

the transfer of security entitlements, passes, identification, IT user and
administrator logins, or any other similar matters to enable full and
effective use of all of the Facility infrastructure and operating systems;

in regard to Subcontract and Supply Contracts, where those contracts
may extend past the termination date of this Agreement (in the context
of a termination scenario) proposed provisions of the Subcontracts and
the Supply Contracts to ensure effective transition;

transition of any Minor Capital Works in progress;

handover of operator involvement, including summary briefings, on the
Service Provider’s engagement as the operator in any current Major
Capital Works proposals or projects; and

any other transition arrangements Hunter Water deems necessary to
ensure seamless delivery of the Services to the new Services provider.

Expiry of Term

No less than six months prior to the planned expiry of the Term, or as otherwise set
out in the Handback Plan, the Service Provider must implement the Handback Plan.

Termination

On early termination of this Agreement the Service Provider must implement those
aspects of the Handback Plan relevant to an early termination.
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45.4

46.

46.1

46.2

Payment

1

If the Service Provider performs handback activities in accordance with the
Handback Plan then, subject to clause 29, the Service Provider will be
entitled to reimbursement of Additional Costs for undertaking any such
handback services.

INSPECTION AND REPORTING

Records

Throughout the Term the Service Provider must keep and maintain at the
Service Provider’s principal place of business:

(@) an adequate internal control system (including policies, controls and
procedures) for the effective planning, performance and reporting of
the Services in accordance with this Agreement;

(b) records of all operational activities, including process control set-points
and data, and of all maintenance activities;

(c) records of all sampling and analytical data;
(d) books of account and ledgers solely related to the Services; and

(e) all other records relating to the Services.

The Service Provider must ensure that the Services have its own information
systems, to enable records and information relating to the provision of the
Services to be kept separately from records and information relating to other
aspects of the Service Provider’s business.

At the Services End Date, the Service Provider must give Hunter Water a copy
of any records referred to in clause 46.1 that Hunter Water deems are
necessary for the orderly continuance of the Services.

Submit and keep the data, books and records referred to at clause 46.1 (1)
electronically in a Microsoft office package such as Word or Excel as
appropriate or in a software package that is used by Hunter Water. Drawings
are to be submitted in accordance with the requirements set out in Practice
Note PN506.

Inspection and audit

1

The Service Provider must ensure that all documents and records relating to
the Services, including the records referred to in clause 46.1, are available in
Newcastle to Hunter Water (or persons nominated by Hunter Water) at all
reasonable times for examination, audit, inspection, transcription and (in
respect of records only) copying. The Service Provider must retain all
documents and records relating to the Services, including the records referred
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46.3

47.

47.1

47.2

to in clause 46.1, for at least 7 years after the expiry or earlier termination of
the Term.

2 In the course of an audit under clause 46.2(1), Hunter Water (or persons
nominated by Hunter Water) may:

(@) review and assess the reliability, integrity, timeliness and accuracy of
financial operating information relating to the Services, and the means
and systems (including internal controls) used to identify, measure,
classify and report such information; and

(b) interview relevant staff or Engaged Persons of the Service Provider. The
Service Provider must ensure that all relevant staff or Engaged Persons
of the Service Provider will be available for Hunter Water to interview
on the giving of reasonable notice to the Service Provider.

3 At the conclusion of an audit under clause 46.2(1), Hunter Water must provide
a report to the Service Provider and the CMG on the results of the audit.

4 The Service Provider must submit a corrective action plan for Endorsement in
accordance with clause 25.2. The corrective action plan must document
actions or steps (if any) the Service Provider proposes to take to rectify
problems, weaknesses, deficiencies or non-compliance detected during the
audit (Corrective Action Plan).

5 The Service Provider must implement the Endorsed Corrective Action Plan.
Reporting

The Service Provider must provide a Monthly Report to the CMG and copy to Hunter
Water in accordance with Practice Note PN804.

CONFIDENTIALITY

Service Provider's obligations

Subject to clause 47.2 the Service Provider must keep confidential and not allow,
make or cause any public announcement or other disclosure of or in relation to the
terms of this Agreement (including any written or oral agreements, negotiations or
information in relation to this Agreement) or information, material or technology
disclosed or provided in any form by any party to any other party in connection with
or relating to the Services or in any way related to this Agreement (Confidential
Information) without the prior written consent of Hunter Water.

Exceptions

Clause 47.1 does not apply to disclosures or announcements to the extent that the
disclosure or announcement:
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(@) is required by Law, except that this requirement will not apply to a
disclosure or announcement to which section 275(1) of the PPS Act
applies except to the extent that clause 47.4 applies;

(b) is required by any stock exchange to disclose, in which case the Service
Provider must immediately notify Hunter Water of the requirement and
the Service Provider must take lawful steps and permit Hunter Water to
oppose or restrict the disclosure to preserve, as far as possible, the
confidentiality of the Confidential Information;

(c) is required for the Service Provider to perform its obligations under this
Agreement;

(d) subject to clause 47.3, is required to inform the Service Provider's
financial or legal advisers or any bona fide potential purchaser or
financier of the party or its assets; or

(e) relates directly to information which is already in the public domain
other than through a breach of this Agreement.

47.3 Service Provider to procure compliance

1

The Service Provider must ensure that its agreements with its Engaged
Persons contain a provision which imposes obligations of confidentiality in the
same terms as created by clause 47.1.

The Service Provider will be liable to Hunter Water for any disclosure:

(@) by any other person or party referred to in clause 47.2(d); or

(b) by any of the Service Provider’s Engaged Persons; and

(c) by their respective employees, agents and contractors,

which, if made by the Service Provider, would constitute a breach of the
obligations created by clause 47.1.

47.4 Hunter Water’s obligations

1

Subject to clause 47.4(2), clause 47.4(3) and clause 47.4(4), Hunter Water
agrees to treat as confidential all information of or relating to the Service
Provider that is provided to it under this Agreement by or on behalf of the
Service Provider.

The Service Provider acknowledges that Hunter Water is required under the
GIPA Act and other Laws to provide access to information relating to this
Agreement.

The Service Provider hereby consents to:

(@) Hunter Water making available to the New South Wales Auditor-General
all information that is requested by the New South Wales Auditor-
General;
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(b) Hunter Water making available all information in relation to the Service
Provider or this Agreement as may be required to comply with its
obligations under:

(i) the GIPA Act;
(i)  the IPART Act; or
(iii) any other Law; and

(c) Hunter Water disclosing and making available information provided by
the Service Provider to IPART as part of any submission or reporting to
IPART.

The Service Provider must provide all reasonable assistance to the extent
necessary to enable Hunter Water to comply with its obligations under the
GIPA Act, the IPART Act or any other Law.

47.5 Publicity and Media

1 The Service Provider must obtain Hunter Water's prior written consent to:

(@) issue any press release or advertisement it wishes to make or place
concerning this Agreement or Hunter Water;

(b) release for publication in any media of any information, publication,
document or article concerning this Agreement or Hunter Water;

(c) issue any external publicity about the Service Provider's role in this
Agreement, including through conference papers, external
presentations, internal and external newsletters, website or electronic
media; or

(d) respond to any media enquiries concerning Hunter Water or this
Agreement.

2 All material must be submitted to Hunter Water for review and approval at
least 15 Business Days prior to the intended release date except in the case of
media enquiries.

3 The Service Provider must ensure that all of the Service Provider's Engaged
Persons comply with the requirements of this clause 47.5 and obtain Hunter
Water's prior written consent through the Service Provider before responding
to enquiries or publishing anything of the type referred to in this clause 47.5.

47.6 Privacy
1 The Service Provider must ensure that in providing the Services the Service

Provider complies with the Privacy Act 1988 (Cth), including the Australian
Privacy Principles within that Act, and the Privacy and Personal Information
Act 1998 (NSW) in relation to the collection, transfer and use of personal
information that comes into its possession.

Contract CS0341 143



Hunter Water Corporation Treatment Operations Contract

CONDITIONS

48.

48.1

48.2

48.3

INTELLECTUAL PROPERTY

Warranty and indemnity

1

The Service Provider warrants that any design, materials, documents and
methods of working, each provided by the Service Provider or a Service
Provider Engaged Person, shall not infringe any Intellectual Property.

The Service Provider indemnifies Hunter Water and its Engaged Persons
against, and must pay Hunter Water and its Engaged Persons on demand, all
Claims, expenses, losses, damages, costs (including the party's own or the
party’s solicitor's costs) and charges suffered or incurred in respect of or
arising out of or as a consequence of any breach of clause 48.1(1) by the
Service Provider.

Services IP

1

Hunter Water owns the Services IP, which will vest in Hunter Water upon
creation.

Hunter Water grants the Service Provider a non-exclusive, non-transferable,
royalty-free licence to use the Services IP for the purposes of the Services
until the Services End Date.

Hunter Water will consider any request by the Service Provider for the grant
of a non-exclusive licence to use the Services IP for a specific purpose other
than for the purposes of the Services.

Background IP

1

2

Each party retains ownership of its Background IP.

The Service Provider acknowledges that there may be some elements of its
Background IP to which it will be necessary for Hunter Water to have access,
in order to enable Hunter Water fully to exercise its rights in respect of the
Services IP.

The Service Provider grants Hunter Water a perpetual, irrevocable, royalty-
free licence to use, and permit others to use, the Service Provider’s
Background IP for the purposes of the Services and like services performed by
Hunter Water.

To the extent that any of the necessary Background IP referred to in clause
48.3(2) is held by a Subcontractor, the Service Provider must ensure that
Hunter Water is licensed (whether by sub-licence from the Service Provider or
direct licence from the Subcontractor) to use that Background IP on the same
terms as set out in clause 48.3(3).
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48.4 Ownership of Documents

48.5

49.

49.1

49.2

Without limitation to any other parts of this clause 48, ownership of all documents
provided to Hunter Water by the Service Provider for the purposes of this
Agreement vests in Hunter Water immediately upon delivery to Hunter Water.

Moral Rights

1

The Service Provider must use all reasonable endeavours to procure from each
individual who is an author, express agreement not to enforce any Moral
Rights that the author may have, presently or in the future, in the
documentation relating to the Services, including by executing any Moral
Rights consents required by Hunter Water. The Service Provider acknowledges
that for authors other than employees of the Service Provider, the Moral
Rights agreements or consents must be given in relation to specific acts or
omissions or classes of acts or omissions and in relation to specific works, as
contemplated by the Copyright Act 1968 (Cth).

The Service Provider must ensure that any agreement or consent is genuinely
given and not obtained by duress or by the making of any false or misleading
statement.

The Service Provider must give Hunter Water the agreements and consents,
promptly on request.

PERSONAL PROPERTY SECURITIES ACT

Definitions

In this clause 49:

Collateral means any materials, equipment, Stock or Working Assets, incorporated
into or to be incorporated into a Facility or provided for or used in performing the
Services.

Financing Statement has the meaning given to that term in the PPS Act.

Financing Change Statement has the meaning given to that term in the PPS Act.

Security Agreement has the meaning given to it in the PPS Act.

Service Provider obligations

The Service Provider warrants that any Collateral that is the subject of a payment
claim by the Service Provider for any element of the Services is not, at the time the
relevant payment claim is submitted to Hunter Water, subject to a Security
Interest.
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49.3 Specific obligations

1

Without limiting any other Security Interests of Hunter Water under this
Agreement, the Service Provider acknowledges and agrees that this
Agreement constitutes a Security Agreement and clause 18.3 creates Security
Interests of Hunter Water in the Collateral referred to in clause 18.3.

Hunter Water may elect to register any Security Interest Hunter Water
acquires in relation to the Service Provider performing the Services (including
in the Collateral). The Service Provider consents to Hunter Water registering
Hunter Water’s Security Interest in the Collateral and must ensure that each
Subcontractor or Supplier consents to Hunter Water registering Hunter
Water’s Security Interest in the Collateral.

The Service Provider must assist Hunter Water to register or improve that
Security Interest by complying with any reasonable request from Hunter
Water, such as any request that the Service Provider:

(@) remove any associated Security Interest from the PPS Register; or

(b) ensure that all Engaged Persons remove any associated Security Interest
from the PPS Register .

The Service Provider undertakes to:

(@) promptly sign any further documents and provide any further
information (such information to be complete, accurate and up-to date
in all respects) which Hunter Water may reasonably require to:

() register a Financing Statement or Financing Change Statement on
the PPS Register in relation to a Security Interest in the Collateral;

(i) register any other document on the PPS Register which is
necessary to perfect Hunter Water’s Security Interest in the
Collateral; or

(iii) correct a defect in any document referred to in clause
49.3(3)(a)(i) or clause 49.3(3)(a)(ii).

The Service Provider must not register, or permit to be registered by any third
party, including a Subcontractor or a Supplier, a Financing Statement or a
Financing Change Statement in respect of any Collateral without the prior
consent of Hunter Water, which consent may be given or withheld at Hunter
Water’s absolute and sole discretion.

The Service Provider must keep full and complete records of the Collateral.

Hunter Water and the Service Provider agree that, subject to the terms of this
Agreement and to the extent permitted by Law, the following provisions of
the PPS Act do not apply to this Agreement:

(a) section 95;
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50.

50.1

50.2

51.

(b) section 121(4);

(c) section 125;

(d) section 129;

(e) section 130;

(f) section 132(3)(d);

() section 132(4);

(h)  section 135;

(i) section 142; and

(j) section 143.

Unless otherwise agreed to by Hunter Water, the Service Provider waives its

right to receive a Verification Statement (as that term is defined in the PPS
Act) in accordance with section 157 of the PPS Act.

The Service Provider must not disclose information of the kind mentioned in
section 275(1) of the PPS Act and the Service Provider will not authorise, and
will ensure that no other party authorises, the disclosure of such information.
This subclause 49.3(9) does not prevent disclosure where such disclosure is
required under section 275 of the PPS Act because of the operation of section
275(7) of the PPS Act.

ASSIGNMENT AND CHANGE IN CONTROL

Assignment by Service Provider

The Service Provider must not assign, novate or transfer any or all of its rights or
obligations under this Agreement without the prior written consent of Hunter
Water.

Change in Control

A Change in Control of the Service Provider without the prior written consent of
Hunter Water will be treated as an assignment, novation or transfer of the Service
Provider's rights in breach of clause 50.1.

CONFLICT OF INTEREST

1

For the purposes of this clause 51, Conflict of Interest means any actual or
potential:

(a) obligation of the Service Provider;
(b) direct or indirect financial or other interest of the Service Provider;

(c) connection of the Service Provider to immediate relatives or close
friends with a direct or indirect financial or other interest; or

Contract CS0341 147



Hunter Water Corporation Treatment Operations Contract

CONDITIONS

(d) personal bias, personal obligation, alliance or loyalty of the Service
Provider,

which may in any way affect decisions of the Service Provider in connection
with the Services or create a conflict with the Service Provider’s obligations
under this Agreement.

The Service Provider warrants that no Conflict of Interest exists at the
Agreement Date.

The Service Provider must immediately inform Hunter Water upon becoming
aware of the existence, or possibility, of a Conflict of Interest and, if
reasonably practicable, take action to eliminate the Conflict of Interest
including within any time as required by Hunter Water. If a Conflict of
Interest is not resolved by the Service Provider within the time required by
Hunter Water to the absolute and sole satisfaction of Hunter Water, then such
Conflict of Interest will be a Material Default.

52. NOTICES

52.1 Service Provider's Representative

1

The Service Provider's Representative as at the Agreement Date is Alex Lagny.
The Service Provider may appoint a replacement Service Provider's
Representative with the prior written consent of Hunter Water, which consent
is not to be unreasonably withheld.

Unless this Agreement otherwise specifies, all notices required by this
Agreement to be given by Hunter Water to the Service Provider must be
addressed to the Service Provider's Representative.

Unless this Agreement otherwise specifies or Hunter Water’s Representative
notifies otherwise, all notices required by this Agreement to be given by the
Service Provider must be given by the Service Provider's Representative.

All notices given by Hunter Water to the Service Provider's Representative are
taken to have been given to the Service Provider, and, if given orally, must be
confirmed in writing as soon as reasonably practicable being no more than 1
Business Day after the oral notice was given.

As at the Agreement Date the address of the Service Provider’s
Representative is:

street address: Veolia Water Australia, Bay Centre, Level 4, 65 Pirrama
Road, Pyrmont, NSW 2009

postal address: Same as street address
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mobile: I

The Service Provider shall, as soon as reasonably practicable, notify Hunter
Water of changes to the address of the Service Provider’s Representative.

52.2 Hunter Water's Representative

1

Hunter Water's Representative as at the Agreement Date is Glen Robinson.
Hunter Water may appoint a replacement Hunter Water's Representative by
written notice from Hunter Water’s Chief Operating Officer to the Service
Provider’s Representative.

Unless this Agreement otherwise specifies or Hunter Water’s Representative
notifies otherwise, all notices required by this Agreement to be given by the
Service Provider to Hunter Water must be addressed to Hunter Water's
Representative.

Unless this Agreement otherwise specifies or Hunter Water’s Representative
notifies otherwise, all notices required by this Agreement to be given by
Hunter Water must be given by Hunter Water’s Representative.

All notices given by the Service Provider to Hunter Water's Representative are
taken to have been given to Hunter Water, and, if given orally, must be
confirmed in writing as soon as reasonably practicable being no more than 1
Business Day after the oral notice was given.

If Hunter Water’s Representative cannot be reached in the case of an
Emergency, the Service Provider must contact Hunter Water’s ELG
Chairperson for direction.

As at the Agreement Date the address of Hunter Water’s Representative is:

street address: 36 Honeysuckle Drive Newcastle NSW 2300
postal address: PO Box 5171 HRMC NSW 2310

email address: glen.robinson@hunterwater.com.au
telephone: (02) 4979 9489

Hunter Water shall, as soon as reasonably practicable, notify the Service
Provider of changes to the address of Hunter Water’s Representative.
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52.3 Method of giving notices

1 Any notice which is required in this Agreement to be written or in writing may
be given by being:

(@) hand delivered in person to the addressee :

(b) hand delivered to the address last advised by the addressee in writing as
being the appropriate address;

(c) sent by mail to the address last advised by the addressee in writing as
being the appropriate address; or

(d) sent by email transmission to the email address last advised by the
addressee in writing as being the appropriate email address, except for
any notice under clause 16.5(2), clause 42 or clause 43.

2 The date of receipt of a written notice is:

(a) if hand delivered, on the date it is delivered but, if delivery occurs after
5:00pm New South Wales time or on a day which is not a Business Day, it
is taken to be received on the next Business Day;

(b) if sent by mail within Australia, the date three Business Days after it is
posted; or

(c) if sent by email, the date when the email reaches the addressee’s
electronic address but, if the email is sent after 5:00pm New South
Wales time or on a day which is not a Business Day, it is taken to be
received on the next Business Day.

3 If a notice is not specified to be given in writing and is given orally and the
receiver requests that the notice be given in writing, then the party giving
notice must, within a reasonable time, give the notice in writing.
Notwithstanding that an oral notice is subsequently given in writing, the
notice is taken to have been received when it is given orally.

4 If a notice is not specified to be given in writing and is specified to be given
immediately or as soon as reasonably practicable, or in the case of an
Emergency, give notice, at the first instance, by phone or mobile.

5 This clause 52.3 will survive the expiration, termination or frustration of this
Agreement.

53. DISPUTE RESOLUTION

1 Hunter Water and the Service Provider have both agreed, notwithstanding the
existence of a Dispute, each party must continue to perform its obligations
under this Agreement.

2 Hunter Water and the Service Provider have both agreed to use all reasonable
endeavours to resolve any differences collaboratively.
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3 Subject to clause 53(8), if a difference or dispute (together called a
“Dispute™) arises between the parties in relation to or in connection with the
subject matter of this Agreement, then either party may give the other party
notice of the Dispute (Notice of Dispute).

4 The Notice of Dispute must adequately identify and provide details of the
Dispute.

5 If the Dispute is not able to be resolved by the parties within 5 Business Days
of receipt of the Notice of Dispute, either party may submit the Dispute to
the CMG. If appropriate the CMG may require the parties to attend the CMG
meeting to clarify the Dispute and the reasons why it could not be resolved.
All aspects of the CMG meeting as it relates to the Dispute, except the fact of
this occurrence, will be confidential and without prejudice to the parties’
rights.

6 If a party does not agree with a decision of the CMG with respect to a Dispute
then that party may refer the Dispute to the ELG within 5 Business Days of the
expiry of the time period set out in clause 14.3(6) for a decision of the CMG
Chairperson. All aspects of the ELG meeting as it relates to the Dispute,
except the fact of this occurrence, will be confidential and without prejudice
to the parties’ rights.

7 If the Dispute has been referred to the ELG, two members of the CMG,
comprising a representative of each party, shall attend the ELG meeting at
which the Dispute is discussed to clarify the Dispute and the reasons why it
could not be resolved.

8 For the avoidance of doubt, if a Dispute relates to:

(a) a party’s disagreement with a decision of the CMG, then clause 53(5)
will not apply and the party may proceed to referring the Dispute to the
ELG in accordance with clause 53(6); or

(b) a party’s disagreement with a decision of the ELG, then clauses 53(5) to
53(7) will not apply and the party may proceed to mediation in
accordance with clause 53(9).

9 If a Dispute is unresolved after completing the process described in clauses
53(3) to 53(8), either party may give notice in writing to the other party that
the Dispute is referred to mediation.

10  Any mediation under this Agreement will be conducted in accordance with,
and subject to, the Institute of Arbitrators and Mediators Australia Mediation
Rules.

11  If the parties cannot agree on the identity of the mediator within 10 Business
Days of a party receiving notification of referral to mediation under clause
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53(9), then either party may request the Institute of Arbitrators and Mediators
Australia to nominate the mediator.

12 If a Dispute is not settled within 45 days of the mediator accepting his or her
appointment (unless such period is extended by agreement of the parties), it
shall be and is hereby submitted to an expert in accordance with, and subject
to, the Institute of Arbitrators and Mediators Australia Expert Determination
Rules.

13 The expert’s determination shall be final and binding on the parties:

(@ where the amount that is the subject of a Dispute is up to $2,000,000
excluding GST (calculated without including interest on the amount);
and

(b) where the amount that is the subject of the Dispute exceeds $2,000,000
excluding GST (calculated without including interest on the amount),
unless either party notifies the other party within 21 days from the date
of the determination that it does not accept the expert’s determination
and commences litigation within 42 days from the date of that notice.

14  Subject to clause 53(15), and without limiting clause 53(13), it is a condition
precedent to commencing litigation that the parties follow the procedures set
out in clauses 53(1) to 53(13).

15 Nothing in this clause 53 shall prejudice the right of a party to institute
proceedings to enforce payment due under this Agreement or to seek
injunctive or urgent declaratory relief.

16  This clause 53 will survive the expiration, termination or frustration of this
Agreement.

54. GENERAL

54.1 Giving effect to this Agreement

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

54.2 Law and jurisdiction

This Agreement will be governed by and construed according to the law in force for
the time being in the State of New South Wales, Australia, and the parties
irrevocably and unconditionally submit to the exclusive jurisdiction of the courts of
New South Wales and any courts entitled to hear appeals from the courts of New
South Wales.
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54.3 Waiver of Rights

A right may only be waived in writing, signed by the party giving the waiver, and:

(@) no other conduct of a party (including a failure to exercise, or delay in
exercising, the right) operates as a waiver of the right or otherwise
prevents the exercise of the right;

(b) a waiver of a right on one or more occasion does not operate as a waiver
of that right if it arises again; and

(c) the exercise of a right does not prevent any further exercise of that
right or of any other right.

54.4 Operation of this Agreement

1

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

If this Agreement is inconsistent with any other document or agreement
between the parties, this Agreement prevails to the extent of the
inconsistency.

Unless expressly stated to the contrary, any right that a person may have
under this Agreement is in addition to, and does not replace or limit, any
other right that the person may have.

If any provision of this Agreement or part of any provision of this Agreement is
in any way unenforceable, invalid or illegal, it is to be read down so as to be
enforceable, valid and legal. If this is not possible, the provision (or where
possible, the offending part) is to be severed from this Agreement without
affecting the enforceability, validity or legality of the remaining provisions (or
parts of those provisions) which will continue in full force and effect.

The expiration, termination or frustration of this Agreement does not affect
any right that has accrued to a party before the expiration, termination or
frustration date.

Any right or obligation of any party that is expressed to operate or have effect
on or after the expiration, termination or frustration of this Agreement for
any reason will not merge on the occurrence of that event but will remain in
full force and effect.

54.5 Operation of indemnities

1

Each indemnity contained in this Agreement constitutes a separate and
independent obligation of the party giving the indemnity from its other
obligations under this Agreement.
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2 Any amount payable by the Service Provider under any indemnity contained in
this Agreement is payable on demand being made by Hunter Water.

3 Each indemnity and limitation of liability in this Agreement survives the
expiry, frustration or termination of this Agreement.

4 A party may recover a payment under an indemnity in this Agreement before
it makes the payment in respect of which the indemnity is given.

5 No indemnity given in this Agreement will derogate from a party's rights under
this Agreement or at common law.

54.6 Relationship of the parties

1 In carrying out its obligations under this Agreement, the Service Provider is
and at all times will be an independent contractor and no relationship of
employment or partnership arises between the parties or between Hunter
Water and any employee, agent or consultant of the Service Provider, as a
consequence of this Agreement.

2 The Service Provider is not an agent and does not have any authority to and
must not purport to bind Hunter Water to any agreement or otherwise hold
itself out as an agent of Hunter Water.

54.7 Amendment

1 Subject to clause 54.7(2), this Agreement may only be amended,
supplemented or varied by a deed signed by the parties.

2 The parties, without the need for the parties to sign a deed, may agree in
writing, to amend, supplement or vary Schedules 4, 7, 8, 9, 10 and 15 to this
Agreement. For the avoidance of doubt all other Schedules can only be
amended, supplemented or varied by a deed signed by the parties. The CMG
must at all times keep a register of all such amendments and must make the
register available to the parties upon request.

54.8 Amounts due

Where no time is stated in this Agreement for payment of an amount due from the
Service Provider to Hunter Water, that amount is payable on demand being made
by Hunter Water.

54.9 Counterparts

This Agreement may be executed in any number of counterparts. All counterparts
taken together constitute one instrument.
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54.10 Survival

All clauses which are by their nature intended to operate or continue to operate
after the termination or expiration of this Agreement will survive the termination or
expiration of this Agreement.

54.11 Attorneys

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

END OF PART D
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SCHEDULE 1 - FACILITIES

PART A - WATER TREATMENT FACILITIES
Al. The Water Treatment Facilities are listed in table 1A.1.
A2. In table 1A.1:

.A.2.1the “Facility Boundary” must be read in conjunction with the Site Maps in
Schedule 2; and

.A.2.2 the “Services Exclusions” must be read in conjunction with clause 3.1 and
clause 3.2.

Table 1A.1  Water Treatment Facilities
WTF Location Facility Boundary Services Exclusions

Anna Bay WTP nil

maintenance of
grounds, roads and
fencing

Chichester Dam
Chlorination
Facility

Chichester Dam
Destratification
system

all services are
excluded except
advising on when and
how the system is to be
operated

Dungog WTP nil

Grahamstown maintenance of
WTP grounds
Grahamstown maintenance of
Mains grounds, roads and
Chlorination fencing
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WTF Location Facility Boundary Services Exclusions

maintenance of
grounds

Grahamstown
Fluoride Dosing

Gresford WTP nil

Lemon Tree nil

Passage WTP

maintenance of
grounds and roads

Nelson Bay WTP

Schroder PAC
Dosing Facility

maintenance of
grounds, roads and
fencing
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PART B - WASTEWATER TREATMENT FACILITIES
B1. The Wastewater Treatment Facilities are listed in table 1B.1.

B2. In table 1B.1, the “Facility Boundary” must be read in conjunction with the Site
Maps in schedule 2.

B3. There are no Services exclusions specific to the WWTFs.

Table 1B.1  Wastewater Treatment Facilities

Belmont WWTW

Boulder Bay
WWTW

Location Facility Boundary

security fence and boundaries of the access road

Branxton WWTW

security fence and boundaries of the access road

Burwood Beach
WWTW

security fence and boundaries of the woodlots, storage
ponds and any interconnecting access and services

Cessnock WWTW

security fence and boundaries of the access road from
Scenic Drive and the access road to the Ocean Outfall
Shaft

Clarence Town
WWTW

site boundary fences including biosolids storage area
maturation ponds and tertiary treatment plant, and
boundaries of the access road. Excluding reusers pump
and pipeline.

Dora Creek
WWTW

site boundary fences encompassing the plant,
amenities building, oxidation ponds, reuse shed,
access road and reuse area

Dungog WWTW

security fence

Edgeworth
WWTW

security fence and boundaries of the ponds and
interconnecting access roads and services

Farley WWTW

security fence and boundaries of the access road.
Excluding private reusers pumps.

Karuah WWTW

security fence and the boundary fence of the wet
weather overflow pond, wet weather storage pond,
pond 2, interconnecting access roads and services and
effluent discharge structures (excludes four privately
owned Ferric & Ferrous Chloride tanks and bunds to
the west of Hunter Water owned tanks and bunds)

Kearsley WWTW

site boundary fences including the irrigation areas,
effluent storage dam and interconnecting access roads
and services

security fence and boundaries of the access road
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Location Facility Boundary
Kurri Ku