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1.1

(a)

(b)
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an agreement relating to the transitional services that will be provided by Council to
the Company in the period following the Agreed Transfer Date (Post-Completion
Services Agreement);

an agreement relating to the provision of services by the Company to the Council,
and by the Council to the Company (Shared Services Agreement).

The Council and the Company have completed this Transfer Agreement in accordance with
the LG(WS) Act and the Transfer Principles set out in, and the other requirements of, the
Shareholders’ Agreement.

The Council is retaining responsibility for stormwater services.

AGREEMENT

The parties enter into this agreement to record their agreement on the following matters:

(@)

Schedule 2: The Council has agreed to transfer to the Company, and the
Company has agreed to receive the Assets and assume the Responsibilities and
Obligations, for the consideration and on the terms and conditions set out in this
agreement.

Schedule 2A: Settlement Amount Calculation.

Schedule 2B: Terms and conditions for the transfer of land assets

Schedule 3: How the parties will work together to effectively and efficiently
manage matters of shared interest, and what arrangements will apply for charging
and revenue collection for the Transferring Water Services that will be performed
by the Company following Completion.

Schedule 4: The general terms and conditions which apply to this agreement.

Schedule 5: The definitions which apply to this agreement.
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SCHEDULE 1

AGREEMENT DETAILS

Transfer Terms under Schedule 2

Completion Date

(Clause 7.1, Schedule 2)

1 July 2026.

Settlement Amount

(Clause 3.1, Schedule 2)

The Settlement Amount is the amount calculated in accordance with
Schedule 2A. :

List or description of
Assets to be transferred
(or expressly not to be
transferred) under this
agreement

(Appendices 1 and 2 of
Schedule 2, and Appendices
1,2,4 and 5 of Schedule 2B)

See Appendices 1 and 2 of Schedule 2, and Appendices 1,2,4 and 5 of
Schedule 2B.

List or description of
contracts to be
transferred (or
expressly not to be
transferred) under this
agreement

(Appendices 1 and 2 of
Schedule 2)

See Appendices 1 and 2 of Schedule 2.

List or description of
Responsibilities to be
transferred (or
expressly not to be
transferred) under this
agreement

(Appendices 1 and 2 of
Schedule 2)

See Appendices 1 and 2 of Schedule 2.

Acknowledgement of
Iwi and hapu
responsibilities

(Appendix 1 of Schedule 2)

See Appendix 1 of Schedule 2.
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Shared Interests, Charging and Revenue Collection Arrangements under Schedule 3

Post-Completion
Services and Shared
Interest Arrangements

(Clause 2.2, Schedule 3;
Appendix 1, Schedule 3)

As agreed under the Shareholders’ Agreement, the Council will provide
the Company with the Post-Completion Transition Services set out in
the Post-Completion Services Agreement (with details set out in the
relevant service order to that agreement).

The parties will work together in relation to the following Shared
Interest Arrangements:

e when the Council is performing and exercising its functions, duties,
and powers under the Building Act 2004;

e land use planning and resource management planning (including
consent processes); and

e the performance or exercise of any statutory functions included in
that agreement, for example, in respect of emergency
management.

Further detail in relation to the Shared Interest Arrangements is set
out in clause 2 of Schedule 2 and Appendix 1 to Schedule 3

Party to collect Water
Revenues

(Clause 3, Schedule 3)

From the Completion Date, until such time as notified by the Board
(provided that such time is no later than 3 years from the Completion
Date unless agreed otherwise between the Council and the Company),
the Council will continue to collect the Water Revenues on the terms
set out in the Post-Completion Services Agreement.

Representatives

(Clause 5.2, Schedule 3)

Council: as notified in writing to the | Company: as notified in writing
Company three months prior to the | to the Council three months
Completion Date prior to the Completion Date

Interface Governance
Group Members

(Clause 5.3, Schedule 3)

Chair: To be confirmed by Interface Governance Group as its first

meeting

Council representative(s): as Company representative(s):
notified in writing to the Company as notified in writing to the
three months prior to the Council three months prior to

Completion Date. the Completion Date
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General Terms and Conditions under Schedule 4

Place of arbitration | Cambridge, unless agreed otherwise by the parties in writing

(Clause 3.d.iii, Schedule

4)

Address for Council Company

notices

(Clause 6.a, Schedule 4)
1-5 Torphin Crescent, Tokoroa, Unit 3, 149 Ossie James Drive,
3420 Hamilton Airport. 3282

Private Bag 7, Torphin Crescent, | PO Box 144, Waikato Mail Centre,
Tokeroa Hamilton 3240
Email:

Email: . :
allie.stevens@waikatowaters.co.nz

Susan.Law@southwaikato.govt.nz

Aftention: Susan Law Attention: Allie Stevens
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SCHEDULE 2

TRANSFER TERMS AND CONDITIONS

Purpose of Schedule 2: This Schedule 2 provides for the terms of the Transfer of the Assets,
Responsibilities, and Obligations from the Council to the Company.

1.1

1.2

MATTERS TO BE TRANSFERRED

Agreement to transfer:

(@)

Assets and Obligations: The Council shall transfer the Assets and
Obligations to the Company, and the Company shall:

(i) receive the Assets free of any Encumbrances; and

(i) assume the Obligations (including by taking an assignment/novation of the
Assumed Contracts under clause 9 of Schedule 2),

from the Council, in accordance with this agreement.

Statutory responsibilities, functions, duties and powers: The Council shall
transfer the Statutory Responsibilities to the Company, and the Company shall
comply with the Statutory Responsibilities as required by this agreement, and
the relevant legislation.

Operational Responsibilities and Management Responsibilities: The
Council shall transfer the Operational Responsibilities and Management
Responsibilities to the Company, and the Company shall comply with the
Operational Responsibilities and Management Responsibilities as required by
this agreement, and the relevant legislation.

Resource Consents Responsibilities: The Council shall transfer the
Resource Consents Responsibilities to the Company, and the Company shall
comply with the Resource Consents Responsibilities as required by this
agreement, and the relevant legislation.

Categorisation of matters:

(@)

The following principles shall apply for the categorisation of Assets for the
purpose of clause 1.1(a) of Schedule 2:

() Facility Level: Information in relation to assets, plant and equipment
is set out at “Facility” level, with facility asset classification code.
Assets such as control systems, electrical, mechanical, pipe within a
facility, site services, and office equipment within the facility will
transfer to the Company as one asset.

(ii) Inventory: It is not practical to carry out a stocktake of all spares,
inventory and chemicals related to assets that are transferring from
Council to the Company on the Completion Date. On this basis,
spares, inventory and chemicals related to water services that will
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2.1

2.2

2:3

3.1

4.1

5.1

transfer are set out on a category basis (rather than identifying specific
spares, inventory and chemicals).

(iii) Asset identifiers: It is agreed that where possible a unique identifier
for each asset from the Council asset management system will be
included.

MATTERS NOT TRANSFERRED

No transfer: The Council does not transfer any of the Excluded Matters or any other
matters not specified in this agreement as transferring to the Company, and those
matters shall continue to be owned, retained and/or performed and exercised by the
Council.

No assumption of Liabilities: Except as expressly provided in this agreement, the
Company only assumes the Obligations and the Responsibilities, and does not assume
any other Liabilities of the Council in relation to the Assets or otherwise.

Agreements that are not transferred: The parties agree that where the Council is a
party to any agreement with any third party, and there is a current dispute or
disagreement between the Council and the third party, the Council and the Company will
consider whether that agreement should be included in the transfer of Assets (including,
without limitation, by considering whether that agreement is necessary to the Company
for the purpose of providing the Transferring Water Services and whether the Company
or the Council is better placed to resolve the dispute or disagreement with the third party).
The Council and the Company may decide that such agreement should be excluded from
the transfer of Assets, in which case that agreement will not be included as an Assumed
Contract.

SETTLEMENT AMOUNT

Settlement Amount: The Settlement Amount is the amount calculated in accordance
with Schedule 2A.

TAX

The parties agree and acknowledge that, pursuant to section 255 of the LG(WS) Act, they
are treated as the same person for the purposes of the Inland Revenue Acts (as defined
in section 3(1) of the Tax Administration Act 1994) and therefore no tax consequences
arise in respect of the Transaction contemplated by this agreement.

EMPLOYEES/CONTRACTORS

Principle: The Council wants to ensure there is employment security, to the extent
possible, for Transferring Water Services employees during the transfer process. Council
and the Company have agreed that —the Company will offer employment in the Company
for Council employees who are categorised by both Council and the Company as within:
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(a) the “Job Guarantee” category: this extends to all Council employees whose role
is 80% to 100% carrying out Field Operations for Transferring Water Services.
Field Operations means operating or maintaining water assets and includes
team leaders.

(b) the “Offer Guarantee” category: this extends to all Council employees whose
role is 80% or more related to Transferring Water Services but who does not
come within the Job Guarantee category at the time an offer of employment is
made.

Identification of affected employees and contractors: Pursuant to clause 1 of
Schedule 1 of the LG(WS) Act, and the arrangements that have been agreed between
the Council and the Company, the Parties have agreed the employees who fall into each
of the categories in clause 5.1 of Schedule 2. To the extent any such employee has not
received confirmation from the Council of the category into which they fall, this will be
provided by the Council on the earlier of 10 Business Days after the date of this
agreement and three months before the Agreed Transfer Date. Within the same time
frame, the Council will also notify the Company of any contractors providing services
relating to the Transferring Water Services.

Ring-Fenced Employees: For completeness, it is noted that:

(a) the Council has, prior to the signing of this agreement, notified any Council
employee whose role is between 20% and 79% related to the
Transferring Water Services, and who is impacted by the transfer process, of
their right to apply for opportunities of employment at the Company (referred to
as Ring-Fenced Employees).

(b) Ring-Fenced Employees will be given preference for appropriate recruitment
opportunities in the Company through a closed recruitment process to identify
suitably qualified candidates before (and if) any wider advertising takes place.

(c) A closed recruitment process will not apply to Tier 2 leadership roles and other
new roles within the Company; these will be recruited through a fully open
process to ensure impartial selection of the most qualified candidates. Ring-
Fenced Employees are welcome to apply for such roles.

Offer of employment: The Company shall, within ten Business Days of the date of
signing this agreement, and to the extent not already done so, consult with the Council as
to the terms and conditions to be offered to those employees referred to in clauses 5.1
and 5.2 of Schedule 2. To the extent that an offer:

(a) relates to an employee within the “Job Guarantee” category, the offer must be:

(i) for substantially the same position as the position the employee holds
at the Council before the transfer;

(i) for employment in substantially the same general locality;

(iii) on the same or better terms and conditions as the employee’s terms
and conditions at the Council; and
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(iv) on the basis that the employment is treated as continuous for the
purposes of any entitlements or benefits; or

relates to an employee within the “Offer Guarantee” category, the offer must be
for “Similar Employment”. For the purpose of this clause 5, “Similar
Employment” means:

(i) employment on the same basis as existing employment with the
Council (i.e. either permanent or fixed term);

(i) a role that provides the same salary/wages as the employee received
at the Council before the transfer;

(iii) a role that provides the same entitlement to annual leave as the
employee received at the Council before the transfer;

(iv) the same redundancy provisions, including compensation and notice
requirements as the employee was entitled to at the Council; and

(v) on the basis that the employment is treated as continuous for the
purposes of any entitlements or benefits (and with accrued annual
leave entitlement, entitlement to days off in lieu of public holidays
worked, and long service leave entitlements (if any) transferred to the
Company).

Other than as set out in clause 5.4((b)(i) to (v), it is accepted that offers to
employees in the Offer Guarantee category may not be for:

(i) substantially the same position as the position the employee holds
at the Council before the transfer;

(i) for employment in substantially the same general locality;

(iii) on the same or better terms and conditions as the employee’s terms
and conditions at the Council. Notwithstanding this, the Company will
engage in good faith with the Council on the terms and conditions to
be offered to such employees, having regard to variations in existing
remuneration structures across the Transferring Shareholding
Councils, with a view to addressing discrepancies where appropriate
and promoting a sense of fairness for employees of the Company.

The Company may also choose to offer:

(i) any contractor identified in clause 5.2 a new independent contractor
agreement; and

(ii) a role in the Company to any Ring-Fenced Employee who has
successfully applied for a role in the Company whether through the
closed recruitment or open recruitment process.

Each offer to an employee or contractor is referred to as an "Offer".
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Acceptance: The parties shall use all reasonable endeavours to persuade each
employee and Contractor to accept the Offer.

Conditions of Offer: The Offer will be conditional on the transfer proceeding and with
effect from the Completion Date. In respect of Employees for whom the Offer does not
meet the requirements of clause 1(3) of Schedule 1 of the LG(WS) Act, the Offer will be
conditional on the Employee waiving any entitlement to redundancy compensation/notice
from the Council.

Access to Employees and Contractors: The Council will, at such times as reasonably
requested by the Company, allow the Company access to:

(a) each Employee and Contractor to discuss the Offer; and

(b) subject to obtaining each Employee's and Contractor's consent to disclosure, if
required, each Employee's employment records (or equivalent for Contractors).

Company's Assumed Accrued Employee Benefits: The Company shall from
Completion assume, and indemnify the Council against, all Liability of the Company for all
Accrued Employee Benefits.

Return of Employee and Contractor information: Where any Employee or Contractor
does not accept an Offer, the Company will, at the option of the Council, return to the
Council or destroy all personal information provided to the Company in relation to the
relevant Employee (including, but not limited to, all employment records (or equivalent for
Contractors) provided by the Council to the Company for the purposes of this clause 5.

PRE-COMPLETION OBLIGATIONS

Positive obligations of Council: Between the date of this agreement and Completion,
the Council shall, subject to clause 6.3 of Schedule 2 (but without limiting the negative
obligations of the Council in clause 6.2 of Schedule 2):

(@) operate and conduct the Business in the normal course in accordance with the
business practices employed by the Council as at the date of this agreement
and in accordance with any applicable provisions in the Shareholders’
Agreement (with particular reference to the Establishment Strategy;

(b) continue to make such payments and discharge such obligations in a manner
consistent with the timing and method of payment or discharge employed by the
Council in the 12- month period prior to the date of the Shareholders’
Agreement;

(c) continue to adhere to the Major Decisions Framework set out in the
Shareholders’ Agreement;

(d) to the extent not already executed, execute a deed of guarantee in favour of
LGFA in accordance with the commitment set out in the Shareholders’
Agreement;

(e) promptly notify the Company of any law suits, Claims, proceedings (other than

normal debt collection proceedings), investigations or adverse events which
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may occur, be threatened, brought, asserted or commenced against it, its
Directors or employees, involving or affecting the Business, the Assets, the
Obligations and/or the Responsibilities; and

) no later than 30 days prior to the Agreed Transfer Date, give notice ("Council
Debt Notice") to the Company of the Council's best estimate of the amount of
the Council's Council Water Infrastructure Debt, the Council's share of
Establishment Costs, the Council's Establishment Funding Share and any
Transitional Activity Costs including sufficient detail for the Company to be able
to confirm how such amounts were reached and that such amounts comprise
Council Water Infrastructure Debt, the Council's share of Establishment Costs,
the Council's Establishment Funding Share and any Transitional Activity Costs
(as applicable).

Negative obligations of Council: Between the date of this agreement and Completion,
the Council shall not, subject to clause 6.3 of Schedule 2 (but without limiting the positive
obligations of the Council in clause 6.1 of Schedule 2):

(a) alter any of the conditions of employment of the Employees or Contractors
(other than as required to provide for changes required to meet agreements
with unions, salary increases and the payment of bonuses in accordance with
the ordinary course of operations of the Council);

(b) agree to amend any of the terms of any Assumed Contract; or

(c) acquire or dispose of any of the Assets other than in the ordinary course of
conducting the Business.

Exceptions: Clauses 6.1 and 6.2 of Schedule 2 do not prevent the Council from doing
anything that:

(@) is expressly permitted by this agreement; or

(b) is approved in writing by the Company.

Additional agreements: The parties will negotiate and agree the form of the:
(a) Post-Completion Services Agreement; and

(b) Shared Services Agreement,

and, no later than 90 days prior to the Agreed Transfer Date each party will sign and
deliver to the other party a copy of each such agreement.

Novation and Counterparty Consents:
(a) Prior to Completion, the Council shall use all reasonable endeavours to have

each of the counterparties to any Assumed Contracts enter into a deed of
novation, on terms acceptable to each of the Council and the Company, to
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novate the relevant Assumed Contract to the Company with effect from
Completion.

(b) To the extent that a deed of novation is not able to be entered into pursuant to
sub-clause (a), then the Council will use all reasonable endeavours to obtain
the consent of the relevant counterparty to the Assumed Contracts marked as
requiring consent in Appendix 1 of this Schedule 2, to the assignment of that
Assumed Contract to the Company, on terms that are acceptable to both the
Council and Company ("Counterparty Consents").

(c) The Company shall provide such assistance to the Council as it reasonably
requests in relation to sub-clauses (a) and (b).

(d) If:
() no deed of novation has been entered into in respect of that Assumed
Contract; and
(ii) where a Counterparty Consent is required in respect of an Assumed

Contract, and that Counterparty Consent has not been obtained

on or before Completion, the Company shall not delay or fail to undertake
Completion and clause 9 of Schedule 2 will apply.

Additional assets, responsibilities and liabilities before Completion: The Council
and the Company acknowledge that at the date of this agreement, further work is
required to identify all of the assets, responsibilities, Liabilities or contracts that will
transfer to the Company under this agreement on Completion. From the date of this
agreement until Completion, the Council and the Company agree to continue to work
together to identify any such additional assets, responsibilities, Liabilities or contracts in
accordance with the Transfer Principles. If, before Completion, the Council or the
Company identifies any asset, responsibility, Liability or contract held by the Council that:

(a) is necessary for the Company to carry on the Business after Completion in a
manner consistent with how the Business was carried on during the 12 months
prior to Completion; and/or

(b) primarily relates to the provision of the Transferring Water Services,

other than an Excluded Asset ("Additional Item"), then the parties may agree before
Completion to vary this agreement in accordance with clause 7.h of Schedule 4, for the
Additional Item to be added to Appendix 1 of Schedule 2 or an Appendix to Schedule 2B.
If the parties cannot agree on such a variation, the expert determination process in clause
8.2(b) of Schedule 2 will apply, with appropriate changes to reflect the determination
required by this clause.

COMPLETION

Time of Completion: Completion of the transfer of the Assets, Obligations and
Responsibilities ("Completion") shall take place electronically not later than 3pm on the
Completion Date, or at such other time and place as may be agreed between the parties.
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7.2 Obligations on Completion: At Completion:

(@) The Company shall pay the Settlement Amount to the Council in immediately
available funds by electronic transfer to a bank account nominated by the
Council, or through such other method as agreed in writing prior to Completion;

(b) the Company shall issue the Stage 2 Shares to the Council in accordance with
the Shareholders’ Agreement and update Companies Office to reflect the
change in shareholding, and the Council will consent to such issue;

(c) legal and beneficial title to, risk to, and possession of, the Assets shall be given
by the Council and accepted by the Company, and the Council will deliver all
Assets, title to which passes by delivery, at the places set out in Appendix 1 of
Schedule 2 and Schedule 2B, or as otherwise notified by the Council to the
Company;

(d) the Council shall take such actions, and sign and deliver to the Company
(together with all relevant documents of or evidencing ownership) such
documents and other things necessary, to transfer to the Company full and
unencumbered legal and beneficial title to, and possession of, the Assets as the
Company may reasonably require;

(e) the Company assumes the Obligations and shall take such actions, and sign
and deliver to the Council such documents and other things necessary, for the
Company to assume full responsibility for the Obligations (including as provided
for in clauses 6.4 and 9 of Schedule 2), as the Council may reasonably require;

(f) the Company assumes the Responsibilities and shall take such actions for the
Company to assume full responsibility for the Responsibilities as the Council
may reasonably require; and

(9) the Council must deliver to the Company:

(i) transfers of the Resource Consents (if any), which do not
automatically pass to the Company on Completion as the registered
owner of any freehold land comprising part of the Assets, duly
executed by the Council (to the extent held by the Council) or
executed by the relevant consent holder(s) (which the Council shall
procure, to the extent the Resource Consents are held by a related
party of the Council) in each case in a form satisfactory to the
Company (acting reasonably); and

(i) confirmation that the Council has advised the Minister for the
Environment and the relevant territorial authority of the transfer of any
designation(s) held by the Council in respect of the transfer of the
Assets to the Company pursuant to s180 of the Resource
Management Act 1991 (or any corresponding section of any
successor legislation).

7.3 Assignment of rights: With effect from Completion, the Council assigns to the
Company all its property and contractual rights in the Assets.
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Completion simultaneous: The actions specified in clauses 7.2 and 7.3 of Schedule 2
must take place on the same day. If any of the documents required to be delivered, or
actions required to be taken, pursuant to clause 7.2 of Schedule 2 are not delivered or
taken for any reason, the Company is entitled, without prejudice to any of its other rights
or remedies to:

(@)

effect Completion so far as is practicable having regard to the defaults which
have occurred and in so doing either to release, or without releasing (as the
Company may elect), the Council from liability to comply as soon as possible
with its obligations under that clause;

fix a new date for Completion, which shall be treated for all purposes as the
Completion Date;

sue for specific performance; and/or

request Ministerial intervention under the terms of the LG(WS) Act or Local
Government (Water Services Preliminary Arrangements) Act 2024 as a
consequence of the Council failing to comply with section 22 of that Act (by not
giving effect to the undertaking for future delivery of the Transferring Water
Services set out in its water services delivery plan).

APPORTIONMENT

Apportionment statement: The Council must give the Company within two months of
the Calculation Time a written statement ("Apportionment Statement") setting out:

(@)

(b)

(c)

the aggregate amount of all Accrued Employee Benefits at the Completion Date
("Accrued Employee Benefits Amount"); and

the aggregate of all amounts payable to the Council pursuant to any of the
Assumed Contracts or in relation to the Assets (including water rates/charges),
which are yet to be received by the Council at the Completion Date in relation to
the period up to and including the Completion Date ("Outstanding Revenue");

the aggregate of all amounts received by the Council pursuant to any of the
Assumed Contracts or in relation to the Assets (including water rates/charges),
which have been received by the Council at the Completion Date in relation to
the period after the Completion Date ("Advance Revenue");

the amount of all Apportionable Outgoings:

(i) unpaid by the Council at the Completion Date in respect of the period
up to and including the Completion Date ("Accruals"); and

(ii) paid by the Council at the Completion Date in respect of the period
after the Completion Date (and to the extent not already included in
the Council Water Infrastructure Debt) ("Prepayments").

Dispute resolution regarding Apportionment Statement: The Company shall, within
five Business Days after receipt of the Apportionment Statement from the Council, give
notice to the Council that the Company either:
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(a) approves the Apportionment Statement; or

(b) does not approve the Apportionment Statement, such notice ("Dispute Notice")
to specify the matters that the Company disputes or disagrees with ("Matters in
Dispute"), in which case the Company and the Council must meet within five
Business Days of the date of the Dispute Note and attempt to resolve the
Matters in Dispute. If the Matters in Dispute are not resolved by the Company
and the Council within five Business Days of such meeting then either the
Company or the Council may give notice ("Referral Notice") to the other
referring the Matters in Dispute to a single expert ("Expert") for determination in
accordance with the following:

(i) the Expert will be an accountant with relevant experience appointed
by the Council and the Company by mutual agreement, provided that
if agreement as to the Expert is not reached within five Business Days
after the date of giving the Referral Notice, the Expert will be
appointed at the request of a party by the New Zealand Dispute
Resolution Centre;

(i) the Council and the Company will together provide to the Expert
copies of this agreement, the Dispute Notice and a copy of the
Apportionment Statement; and

(iii) the Expert will be instructed to:

(aa) resolve the Matters in Dispute, in accordance with the
accounting treatment used by the Council in their most
recent financial statements ("Accounting Treatment"), and
then, only to the extent necessary, in accordance with NZ
GAARP (to the extent not inconsistent with the Accounting
Treatment) as at the date of this agreement;

(bb) resolve the Matters in Dispute within 20 Business Days of
the date of the Referral Notice and issue a decision to each

of the Council and the Company; and

(cc) if required, adjust the Apportionment Statement and provide
a copy to each of the Council and the Company;

(iv) the decision will be final and binding on the parties;
(v) referral of the Matter to the Expert will not be an arbitration agreement
for the purposes of the Arbitration Act 1996 and the provisions of that

Act will not apply to or govern that referral; and

(vi) the parties will bear their own costs (including legal costs) and an
equal share of the costs and expenses of the Expert.

8.3 Difference between Accruals and Prepayments: If:

(a) the Outstanding Revenue plus the Prepayments exceed the aggregate of the
Accruals and the Advance Revenue and the Accrued Employee Benefits
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Amount, the Company must pay an amount equal to the difference to the
Council; and

the aggregate of the Accruals, the Advance Revenue and the Accrued
Employee Benefits Amount exceed the Outstanding Revenue plus the
Prepayments, the Council must pay an amount equal to the difference to the
Company,

as an adjustment of the Settlement Amount within five Business Days of:

(c)

(d)

the date on which the Council receives notice from the Company under clause
8.2(a) of Schedule 2; or

receipt by the party required to make payment under clause 8.3(a) or 8.3(b) of
Schedule 2 (as applicable) of the adjusted Apportionment Statement from the
Expert pursuant to clause 8.2(b)(iii) of Schedule 2.

Any such payment will be paid by electronic bank transfer of immediately available funds
into the bank account nominated in writing by the party that is due to receive the
payment, or in such other form as the parties may agree.

ASSUMED CONTRACTS

Assignment and Novation:

(@)

Subject to clause 6.5 of Schedule 2 and Completion, and on and with effect
from the Completion Date, the Council assigns and the Company accepts an
assignment of all of the Council's rights under, benefits of and interests in
("Benefits"), and assumes the burden of, the Assumed Contracts ("Relevant
Contract"), in accordance with this clause 9 of Schedule 2.

Subject to the provisions of the LG(WS) Act providing otherwise, this agreement
does not constitute an assignment or an attempted assignment, or novation or
attempted novation as the case may be, of a Relevant Contract if an
assignment or attempted assignment requires the consent of the counterparty
to the Relevant Contract and would constitute a breach of that Relevant
Contract if an assignment were made without that consent.

Consent to transfer of Relevant Contracts:

(@)

If the consent of a third party is to be requested for the assignment as marked in
Appendix 1 of Schedule 2 (as applicable), and has not been obtained prior to
Completion, the Council must continue to use all reasonable endeavours to
obtain that consent by or as soon as reasonably practicable after Completion,
on terms that are acceptable to both the Council and the Company.

Pending the transfer of any Relevant Contract to the Company under clause 9.1
of Schedule 2, the Council must:

0] hold the Benefits of the Relevant Contract on trust for the Company
and account to the Company promptly after receipt by it for the value
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of any Benefit of the Relevant Contract that arises (or relates to the
period) after the Completion Date; and

(ii) not agree to any termination, amendment or variation of, or waiver of
any of the Council's rights under, the Relevant Contract without the
prior written approval of the Company.

Performance of Relevant Contracts:

(a)

(b)

The Council must perform and observe all obligations (other than any obligation
to make any payment, where such payment is reflected in the Apportionment
Statement) of the Council under any Relevant Contract which are due to be
performed (or relate to the period) on or before the Completion Date.

The Company must, to the extent it lawfully can, assume, perform and observe
all obligations of the Council under any Relevant Contract which are due to be
performed (or relate to the period) after Completion Date, as well as any
obligation to make any payment in respect of the Relevant Contracts where
such payment is reflected in the Apportionment Statement, whether arising
before, on or after Completion.

Transfer of Relevant Contracts Unavailable: If, despite their reasonable endeavours,
the Council and the Company are unable to (including because any third party consent
required cannot be obtained) transfer a Relevant Contract under clause 9.2(a) of
Schedule 2 within six months from Completion, the Council must, if requested in writing
by the Company, as soon as reasonably possible, procure that the Relevant Contract is
terminated with no Liability or cost to the Company. To avoid doubt, there will be no
adjustment to the Settlement Amount, and the Council will have no Liability to the
Company, as a result of any such termination.

DEFERRED CONTRACTS

(@)

()

The Parties have agreed that it is in the best interests of both Parties for the
transfer of the contracts identified in Appendix 2 (each a "Deferred Contract")
to be deferred until the relevant contract works have been completed. On
Practical Completion (i.e., where the contract works are complete, and the
defects natification period has commenced) the Parties will engage to ensure a
Deferred Contract transfers from the Council to the Company; and

(i) all assets, liabilities and other matters under a Deferred Contract vest
in the Company (and clause 8 will apply to the transfer of such
Deferred Contract, with such amendments as necessary in the context
of the transfer of the Deferred Contract); and

(i) shall enter into such documents as are reasonably required to give
effect to the matters contemplated above.

On this basis, the Assumed Contracts do not include the Deferred Contracts.

The Council acknowledges that the Company has an interest in the completion
of the contract works under the Deferred Contracts and agrees to:
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(i) maintain ongoing and transparent communications with the Company
in relation to the Deferred Contract;

(i) keep the Company reasonably informed on the progress of the
completion of the contract works under the Deferred Contract; and

(iii) promptly comply with any reasonable request by the Company:
(aa) for information or documentation; and/or
(bb) to take any action (including to enforce the rights of the
Council),

in relation to the Deferred Contract or contract works.

In relation to each Deferred Contract, the Council shall obtain the Company’s
prior written approval (which may be given or withheld in its absolute discretion)
to any suspension, termination, amendment, variation, assignment, transfer,
novation, or any other disposal or exercise of rights that is not a Permitted
Variation.

For the purposes of this sub-clause (d), a Permitted Variation means a change
(including any change in nature, quality or quantity of work or services to be
provided) under a Deferred Contract that:

(i) will not cause an extension of time for performance by the contractor
under the relevant Deferred Contract which results, or is likely to
result, in a material delay to the contract works;

(i) will not result in, and is not likely to result in, a material increase in the
Deferred Contract price; and

(iii) will not adversely affect contractor's ability to complete the contract
works, or the Council's (and, once the Deferred Contract is
transferred, the Company's) ability to fulfil its obligations under the
Deferred Contract.

In relation to any approval sought by the Council in respect a Deferred Contract
under sub-clause (d), the Council must provide the Company with:

(i) details of the reason why the approval is required;

(i) in the case of an amendment or variation, details of the proposed
change including the impact on the relevant contract budget and
programme; and

(iii) any other information required by the Company.

The Council shall provide the information specified in sub-clause (e) to the

Company in a timely manner to ensure that the Company is given sufficient time

to consider the information.

The Council shall:
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