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	1. Definitions and interpretation
	1.1 Definitions
	(i) a breach of this deed or any relevant Law by that party;
	(ii) an act or omission (other than an act or omission expressly required by, and carried out in accordance with this deed) by that party; or
	(iii) an Excluded Event;
	(i) acts of God or natural disasters, including cyclone, typhoon, tornado, lightning strikes, earthquakes, floods, droughts, mudslides and washaways;
	(ii) explosions or fires, except where the explosion or fire originates at the Affected Party’s premises or workplace and is caused by that party or that party's plant or equipment, other than as a result of an act or omission (other than an act or om...
	(iii) acts of war, acts of public enemies, terrorism, riots, civil commotions, hostilities (whether war be declared or not), malicious damage, sabotage, blockade and rebellion;
	(iv) ionising radiation or contamination by radioactivity from any source not caused or contributed to by that party; or
	(v) strikes, lockouts and other labour disputes which affect New South Wales or Australia generally, and is not directed specifically at the Affected Party.
	(a) engineering and construction contract for transmission line rebuilds; and
	(b) engineering and construction contract for substation construction.
	(a) Technical Service Milestone 1.1 (Final Drafts of the Project Plans);
	(b) Technical Service Milestone 1.4 (Final approved Delivery Program);
	(c) Technical Service Milestone 2.2 (Planning Approval Determination);
	(d) Technical Service Milestone 3.1 (Submission of Revenue Proposal);
	(e) Technical Service Milestone 5.1 (Site Investigation); and
	(f) Technical Service Milestone 6.1 (Procurement of Items for the Transmission Line Rebuilds).
	(a) that does not relate to the scope of works, price, agreed timelines or risk allocation under a Major Subcontract; or
	(b) to the design (including technical finalisations) as a result of design development that is consistent with the Concept Design.
	(i) “subsidiary” has the meaning given to Subsidiary in this deed;
	(ii) a “body corporate” includes any entity or trust;
	(iii) a related body corporate of a partner in a partnership is a Related Body Corporate; and
	(iv) a partnership of a person is a Related Body Corporate of that person; and

	1.2 Interpretation
	(a) Headings are for convenience only and do not affect interpretation.
	(b) Mentioning anything after includes, including, for example, or similar expressions, does not limit what else might be included.
	(c) The following rules apply unless the context requires otherwise.
	(i) The singular includes the plural, and the converse also applies.
	(ii) A gender includes all genders.
	(iii) If a word or phrase is defined, its other grammatical forms have a corresponding meaning.
	(iv) A reference to a person includes a corporation, trust, partnership, unincorporated body or other entity, whether or not it comprises a separate legal entity.
	(v) A reference to a clause or Schedule is a reference to a clause of or Schedule to, this deed.
	(vi) A reference to an agreement or document, including a reference to this deed, is to the agreement or document as amended, supplemented, novated or replaced, except to the extent prohibited by this deed or that other agreement or document, and incl...
	(vii) A reference to writing includes any method of representing or reproducing words, figures, drawings or symbols in a visible and tangible form.
	(viii) A reference to a party to this deed or another agreement or document includes the party's successors, permitted substitutes and permitted assigns (and, where applicable, the party's legal personal representatives).
	(ix) A reference to legislation or to a provision of legislation includes a modification or re-enactment of it, a legislative provision substituted for it and a regulation or statutory instrument issued under it.
	(x) A reference to conduct includes an omission, statement or undertaking, whether or not in writing.
	(xi) A reference to an agreement includes any undertaking, deed, agreement and legally enforceable arrangement, whether or not in writing, and a reference to a document includes an agreement (as so defined) in writing and any certificate, notice, inst...
	(xii) A reference to dollars or $ is to Australian currency.
	(xiii) A reference to a right or obligation of any two or more people comprising a single party confers that right, or imposes that obligation, as the case may be, on each of them severally and each two or more of them jointly. A reference to that par...
	(xiv) A reference to an asset includes any real or personal, present or future, tangible or intangible property or asset (including Intellectual Property Rights) and any right, interest, revenue or benefit in, under or derived from the property or asset.
	(xv) A reference to time is to Sydney time.
	(xvi) A reference to an amount for which a person is contingently liable includes an amount that that person may become actually or contingently liable to pay if a contingency occurs, whether or not that liability actually arises.
	(xvii) A month means a calendar month.


	1.3 Time
	(a) If a period of time is specified and the period dates from a given day or the day of an act or event, it is to be calculated exclusive of that day and, if a period of time is specified as commencing on a given day or the day of an act or event, it...
	(b) Where the day on or by which any sum is payable is a day other than a Business Day, that sum must be paid on the immediately subsequent Business Day.
	(c) If a payment prescribed under this deed to be made by a party on or by a given Business Day is made after 4pm on that day, it is taken to be made on the next Business Day.

	1.4 Precedence
	(a) operative provisions; and
	(b) the schedules.

	1.5 Resolution of Ambiguity
	(a) it must promptly notify the other party; and
	(b) within 5 Business Days of notification of an ambiguity, discrepancy or inconsistency under clause 1.5(a), the parties must meet with a view to agreeing in good faith on the interpretation of the ambiguity, discrepancy or inconsistency, in accordan...


	2. Term
	3. Purpose and responsibilities
	3.1 Purpose
	(a) the Proponent will provide the Technical Services and comply with other obligations to the Infrastructure Planner in connection with the RNI Project during the Term;
	(b) the Proponent offers to carry out the RNI Project;
	(c) the Infrastructure Planner will seek the Consumer Trustee Authorisation;
	(d) the Proponent will seek the Revenue Determination; and
	(e) the parties will finalise and enter into the Project Deed.

	3.2 Cooperation and coordination
	Each party agrees to:
	(a) act reasonably in performing its obligations and exercising its rights under this deed;
	(b) act in good faith and in a collaborative, co-operative and diligent manner;
	(c) use its reasonable endeavours to cooperate with and provide reasonable assistance to the other party;
	(d) ensure there is an ethical, positive, dynamic and results oriented culture amongst their respective personnel;
	(e) subject to clause 4.3 and without limitation to clauses 6.4 and 16, use reasonable endeavours to complete joint planning required for the RNI Project with the Enabling Network Service Provider; and
	(f) perform their respective roles and responsibilities (including as identified in Schedule 3),
	with the objective of entering into the Project Deed in accordance with clause 12.4 and undertaking to deliver the RNI Project in accordance with the Project Deed.

	3.3 Existing functions of the Infrastructure Planner and the Proponent
	(a) as it relates to the Proponent:
	(i) the Proponent is a ‘distribution network service provider’, for which the Proponent undertakes a number of statutory functions and responsibilities under the National Electricity Law and National Electricity Rules in respect of those roles; and
	(ii) the statutory functions and responsibilities attached to a ‘distribution network service provider’ continue to apply to the Proponent irrespective of the outcomes of the procurement process for the RNI Project or whether the Proponent is directed...

	(b) as it relates to the Infrastructure Planner:
	(i) the Infrastructure Planner performs a number of functions in relation to NSW electricity supply industry, including being appointed as the Infrastructure Planner for certain ‘REZ network infrastructure projects’ and ‘priority transmission network ...
	(ii) the Infrastructure Planner's functions in respect of the RNI Project will include carrying out Infrastructure Planner activities in accordance with the EII Act, the EII Regulations and the terms of the relevant instrument of appointment.


	3.4 Relationship between the parties
	(a) conferring a right in favour of either the Infrastructure Planner or the Proponent to enter into any commitment on behalf of the other or otherwise to act as the other's agent; or
	(b) creating a partnership, joint venture or fiduciary relationship between the Infrastructure Planner and the Proponent.

	3.5 No fetter
	Despite any other provision of this deed:
	(a) this deed does not bind the Minister;
	(b) nothing in this deed will be construed or interpreted as unlawfully restricting or otherwise unlawfully affecting the unfettered discretion of the Infrastructure Planner, the Regulator or the Minister to exercise any of the Infrastructure Planner'...
	(c) nothing in this deed will be construed or interpreted as:
	(i) restricting or otherwise affecting the Proponent's obligations to comply with:
	A. an authorisation or direction given to the Proponent under the ElI Act;
	B. without limiting clause 3.5(c)(i)A, the terms of its distributor’s licence (as at the date of this deed, issued under the Electricity Supply Act); and
	C. the National Electricity Rules as a registered 'network service provider' in respect of the Network and ‘distribution network service provider’ in respect of the distribution system for which it is registered (each as defined in the National Electr...

	(ii) requiring the Proponent to prioritise the administration of this deed, or resolution of a breach or dispute under this deed, over the operation, management or system security of the Network which it is licensed to operate.


	3.6 Proponent to provide support
	The Proponent must:
	(a) use reasonable endeavours to cooperate with, and provide such reasonable assistance to, the Infrastructure Planner as is necessary to support the Infrastructure Planner in performing its activities under this deed;
	(b) provide support to the Infrastructure Planner in relation to the RNI Project and performance of the Infrastructure Planner's activities under this deed, including to:
	(i) develop with the Infrastructure Planner the collaboration values and objectives for the RNI Project;
	(ii) encourage behavioural compliance of the Proponent’s Personnel with the collaboration values and objectives for the RNI Project;
	(iii) be accountable to the Infrastructure Planner for aligning the Proponent's development, delivery, operations and maintenance activities for the RNI Project with the collaboration values and objectives for the RNI Project;
	(iv) identify and implement collaboration techniques, requirements and opportunities for the RNI Project in performing the Proponent's activities under this deed;
	(v) commit to honest, open and timely sharing of information between the Infrastructure Planner and the Proponent; and
	(vi) support the Infrastructure Planner in relation to the RNI Project and performance of the Infrastructure Planner's activities under this deed, including as set out in Schedule 3.



	4. Procurement and Major Subcontracts
	4.1 Procurement
	(a) The Proponent is responsible for undertaking all design and construction procurement required for the delivery of the RNI Project.
	(b) The Proponent will undertake its design, construction and procurement with suitably qualified Personnel who have the capacity to fulfil the requirements for delivery of the RNI Project in the time frames set out in the Commitment Deed Program.

	4.2 Major Subcontracts and Contracts for the Supply of Conductors and Steel Poles
	(a) The Proponent warrants that:
	(i) the Draft Major Subcontracts set out in Schedule 14 are in an agreed form as between the Proponent and the relevant subcontractor, subject only to any amendments required by clauses 4.2(f) and 4.2(g); and
	(ii) once finalised and executed, each Draft Major Subcontract will become fully effective upon execution of the Project Deed.

	(b) If a Draft Major Subcontract is not set out in Schedule 14, the Proponent must prepare and obtain the Infrastructure Planner’s approval to a Draft Major Subcontract before submitting the Revenue Proposal.
	(c) The Infrastructure Planner:
	(i) approves each Draft Major Subcontract set out in Schedule 14, as adjusted in accordance with clause 4.2(f) and 4.2(g); and
	(ii) must approve a Draft Major Subcontract under clause 4.2(b) which does not cause an adverse impact on the RNI Project or the Proponent’s ability to carry out the RNI Project, and must not otherwise unreasonably withhold its approval.

	(d) The Proponent must only enter into a Major Subcontract or a contract for the supply of conductors or steel poles with a Pre-Approved Subcontractor or other subcontractor approved by the Infrastructure Planner.
	(e) The Proponent undertakes to enter into each Major Subcontract and each contract for the supply of conductors and steel poles as soon as reasonably practicable following the Effective Date.
	(f) The pricing set out in each Draft Major Subcontract may be amended in accordance with the Permitted Pricing Adjustments.
	(g) Except for amendments permitted by clause 4.2(f), no amendments will be permitted to the form of Draft Major Subcontract set out in Schedule 14 or approved by the Infrastructure Planner under clause 4.2(c), unless:
	(i) the amendment is a Minor Amendment;
	(ii) the amendment is made to align with obligations under the Project Deed; or
	(iii) the amendment is made with the prior written consent of the Infrastructure Planner (such consent not to be unreasonably withheld).

	(h) Without limitation to clause 4.2(i), if the Proponent:
	(i) terminates a Subcontract or a subcontractor commitment deed, or other commitment arrangement relating to a Subcontract (each described in this clause 4.2(h) as a Subcontract) due to the termination of this deed by:
	A. the Proponent in accordance with clause 22.3(a);
	B. the Infrastructure Planner under clause 22.8; or
	C. either party under clause 12.3, due to the Condition Precedent in item 1 not being satisfied by the Condition Precedent Deadline Date; and
	(ii) is obliged to pay the relevant Subcontractor any amount (but subject to clause 4.2(i)) under that Subcontract as an unavoidable consequence of any such termination (Break Costs),
	(iii) for work carried out prior to the date of termination, the amount which would have been payable if the Subcontract had not been terminated and the Subcontractor had submitted a payment claim in accordance with the relevant Subcontract for work c...
	(iv) the cost of any plant and equipment and other items reasonably ordered by the Subcontractor for the RNI Project, that cannot be cancelled without payment or re-assigned by the Subcontractor or the Proponent, provided that:
	A. the value of the plant and equipment and other items has not been previously paid to the Subcontractor or otherwise included in an amount payable under this clause 4.2(h); and
	B. where payment results in the relevant plant, equipment or other items being delivered to the Subcontractor or Proponent, title in such plant and equipment and other items will vest in the Infrastructure Planner (or its nominee) upon payment;

	(v) demobilisation costs (including with respect to relocation and repatriation of employees employed full time with respect to the RNI Project, making the Project Site safe and removing from the Project Site any temporary equipment or temporary works...

	(i) The Proponent’s entitlement to claim Break Costs as part of a Termination Payment will be reduced to the extent that:
	(i) such Break Costs comprise Excluded Loss; or
	(ii) the Proponent or the Subcontractor (or both) fail to take reasonable steps to avoid, or if not avoidable, minimise, such Break Costs.


	4.3 Enabling Activities
	(a) The Enabling Activities are required for the RNI Project. Schedule 7 sets out details of:
	(i) the Enabling Activities;
	(ii) the amounts which the Proponent has allowed for the Enabling Activities; and
	(iii) the latest dates by which the Enabling Activities (or relevant part of them) need to be completed to avoid a delay to completion of the separable portions described in the Draft Project Deed,

	(b) The Proponent must use reasonable endeavours to negotiate and enter into an Enabling Activities Agreement with the Enabling Network Service Provider before the Proponent submits the Revenue Proposal to the Regulator, or if that is not possible as ...
	(c) The Proponent must use reasonable endeavours to ensure that any Enabling Activities Agreement agreed with the Enabling Network Service Provider complies with the following, or is as close to compliance as is reasonably possible:
	(i) the Enabling Activities are detailed and specified;
	(ii) the Enabling Network Service Provider is obliged to perform the Enabling Activities;
	(iii) the circumstances in which the Enabling Network Service Provider can vary the Enabling Activities in a manner that would adversely impact the RNI Project without the Proponent’s consent are minimised;
	(iv) the expected price payable to the Enabling Network Service Provider for the Enabling Activities is specified;
	(v) the circumstances in which the expected price can be increased or exceeded are minimised;
	(vi) the target dates for the completion of the Enabling Activities (or relevant parts of them) are specified;
	(vii) the Enabling Network Service Provider is obliged to complete the Enabling Activities (or relevant parts of them) by the target dates;
	(viii) the circumstances in which the target dates can be extended or the Enabling Network Service Provider is permitted to complete the Enabling Activities (or relevant parts of them) after the target dates is minimised; and
	(ix) the details referred to in clauses 4.3(c)(i), 4.3(c)(iv) and 4.3(c)(vi) are consistent with the Enabling Activities Baseline Information except for differences that do not have an adverse impact on the RNI Project or the Proponent’s ability to ca...

	(d) The Proponent must:
	(i) keep the Infrastructure Planner informed regarding negotiations with the Enabling Network Service Provider in respect of the Enabling Activities and the Enabling Activities Agreement;
	(ii) give the Infrastructure Planner copies of drafts of the Enabling Activities Agreement received from or provided to the Enabling Network Service Provider;
	(iii) give reasonable consideration to any comments received from the Infrastructure Planner in relation to the Enabling Activities Agreement and negotiation of it; and
	(iv) if requested by the Infrastructure Planner, participate in discussions with the Infrastructure Planner and the Enabling Network Service Provider regarding the Enabling Activities and Enabling Activities Agreement.

	(e) The Proponent must use all reasonable endeavours to mitigate any increase to the cost of the Enabling Activities and any delay to the RNI Project resulting from the Enabling Activities, in each case as compared with the amounts and dates set out i...
	(f) The Infrastructure Planner must:
	(i) provide any comments on the drafts of the Enabling Activities Agreement received by it pursuant to clause 4.3(d)(ii) promptly within 10 Business Days of receipt. If the Infrastructure Planner does not provide any comments under this clause 4.3(f)(...
	(ii) give the Proponent any reasonable assistance requested by the Proponent in relation to its dealings with the Enabling Network Service Provider regarding the Enabling Activities and Enabling Activities Agreement.

	(g) Where the Infrastructure Planner has provided comments on a draft of the Enabling Activities Agreement and the Proponent is unable to reflect such comments in the Enabling Activities Agreement because the Enabling Network Service Provider will not...
	(i) the Proponent must promptly notify the Infrastructure Planner and provide reasonable supporting details;
	(ii) the Infrastructure Planner must, within 5 Business Days of such notice, notify the Proponent as to whether the Infrastructure Planner requires the Proponent to continue to persist with such required changes. If the Infrastructure Planner does not...
	(iii) if the Infrastructure Planner notifies the Proponent in accordance with clause 4.3(g)(ii) that it requires its comments to be reflected in the Enabling Activities Agreement, the Proponent must include such comments in the next draft of the Enabl...

	(h) Where clause 4.3(g)(iii) applies, and the Proponent continues to be unable to reflect the Infrastructure Planner’s comments in the Enabling Activities Agreement because the Enabling Network Service Provider will not agree to such changes, the Prop...
	(i) Except to the extent caused by the Proponent’s breach of clause 4.3(e), and provided that the Proponent continues to diligently pursue agreeing an Enabling Activities Agreement with the Enabling Network Service Provider, the Proponent will be enti...
	(i) any Key Milestone by the relevant Date for Milestone Completion; or
	(ii) Practical Completion of a RNI Separable Portion by the relevant Date for Practical Completion,
	in each case to the extent caused by a failure or delay in agreeing the Enabling Activities Agreement as a result of the Enabling Network Service Provider’s refusal to agree an Enabling Activities Agreement.



	5. Early Works
	(a) the Early Works Agreement will expire in accordance with clause 2(b) of the Early Works Agreement, and neither party will have any liability to the other party in respect of the expiry of the Early Works Agreement;
	(b) the Proponent must, under and in accordance with this deed as part of the Technical Services:
	(i) perform any Early Works not yet completed under the Early Works Agreement; and
	(ii) rectify any Early Works which were not performed in accordance with the Early Works Agreement,

	(c) to the extent the Infrastructure Planner has not done so, the Infrastructure Planner must pay the Proponent for the Early Works performed to the same extent it would have been obliged to, and in accordance with the same terms that would have appli...
	(d) without limiting clauses 5(b) and 5(c), the Early Works Agreement will cease to apply to the Remaining Early Works; and
	(e) this deed will retrospectively apply to the acts and omissions of the parties to the Early Works Agreement as if they were acts or omissions of the parties under or in relation to this deed.

	6. Technical Services
	6.1 Undertaking the Technical Services
	(a) The Proponent must undertake, or procure the undertaking of, the Technical Services, including by providing to the Infrastructure Planner the deliverables set out in Schedule 4 (as may be amended pursuant to any Variation).
	(b) The Proponent agrees to carry out the Technical Services and the Proponent’s obligations under this deed in accordance with:
	(i) Schedule 4;
	(ii) all applicable Laws, Approvals, standards and codes;
	(iii) Good Industry Practice;
	(iv) the Project Objectives;
	(v) this deed; and
	(vi) to the extent the Technical Services are part of the RNI Project, the applicable requirements of the Draft Project Deed.

	(c) The Proponent acknowledges and accepts that the Infrastructure Planner is relying on the Proponent to perform the Technical Services in accordance with Good Industry Practice and so as to satisfy the requirements stated in Schedule 4.

	6.2 Progress of Technical Services
	(a) The Proponent will perform the Technical Services with due expedition and without delay.
	(b) The Proponent will keep the Infrastructure Planner regularly informed regarding the progress of the Technical Services in accordance with clause 7.2.

	6.3 Technical Service Milestones
	(a) The Proponent must achieve each Technical Services Milestone by the relevant Milestone Date.
	(b) The Proponent must provide the Infrastructure Planner with written notice when it considers that a Technical Services Milestone has been achieved, together with reasonable supporting documentation to demonstrate the Technical Services Milestone ha...
	(c) Within 10 Business Days of receipt of notice under clause 6.3(b), the Infrastructure Planner must give the Proponent:
	(i) if the Technical Services Milestone has been achieved, a Milestone Confirmation Notice; or
	(ii) notice stating the Technical Services Milestone has not been achieved, and the action required to achieve the Technical Services Milestone.

	(d) If the Infrastructure Planner gives notice under clause 6.3(c)(ii), the Proponent must continue performing the Technical Services required to achieve the relevant Technical Services Milestone, and clauses 6.3(b) and 6.3(c) will reapply.
	(e) Without limitation to clause 24, a Technical Services Milestone will be considered achieved upon the Infrastructure Planner issuing a Milestone Confirmation Notice.

	6.4 Delay to Milestone achievement
	(a) If the Infrastructure Planner becomes aware of any matter which will or is likely to give rise to a delay in achieving or procuring an outcome that is an Infrastructure Planner Risk or any other matter which the parties agree is a deliverable or r...
	(i) the relevant matter;
	(ii) detailed particulars of the delay or likely delay; and
	(iii) the impacts that the Infrastructure Planner Risk or particular issue will have on interdependent Technical Service Milestones.

	(b) If the Proponent becomes aware of any matter which will or is likely to give rise to a delay in achieving a Technical Service Milestone by the relevant Milestone Date, the Proponent must promptly (and no later than 5 Business Days after becoming a...
	(i) detailed particulars of the delay or likely delay (including cause and its expected effect on the relevant Technical Service Milestone);
	(ii) the proposed extension to the Milestone Date; and
	(iii) whether and the extent to which the delay is caused by an Infrastructure Planner Risk.

	(c) Following receipt by the Infrastructure Planner of a notice under clause 6.4(b), the Infrastructure Planner and the Proponent must meet as soon as reasonably possible to discuss the proposed extension to the Milestone Date.
	(d) The Proponent and the Infrastructure Planner agree to use their respective best endeavours to negotiate and agree any extension of time to a Milestone Date, provided that the Infrastructure Planner is not required to agree an extension of time to ...
	(e) Within 20 Business Days of receipt of a notice issued by the Proponent to the Infrastructure Planner under clause 6.4(b), the Infrastructure Planner must (acting reasonably) reject or confirm the proposed extension to the Milestone Date.
	(f) The Proponent must:
	(i) take, and must procure Proponent Responsible Parties take, all reasonable steps to prevent or mitigate any delay to achieving a Technical Service Milestone by the relevant Milestone Date;
	(ii) take all reasonable steps to reduce and mitigate the effects of any delay; and
	(iii) use all reasonable endeavours to perform its obligations under this deed despite any delay in achieving a Technical Service Milestone by the relevant Milestone Date.


	6.5 Variations to scope of Technical Services
	(a) The Infrastructure Planner may, at any time, request that the scope of or requirements for Technical Services be expanded, reduced or varied (Variation), by issuing a notice to the Proponent that sets out the Variation (Variation Request).
	(b) As soon as reasonably practicable and in any event within 10 Business Days (or such other time as agreed between the parties, acting reasonably) after the Proponent receives the Infrastructure Planner’s Variation Request, the Proponent must issue ...
	(i) any changes to the scope of or requirements for the Technical Services, including deliverables, set out in Schedule 4;
	(ii) for Variations that materially expand, reduce or vary the scope of Technical Services:
	A. the cost consequences of the Variation Request;
	B. any adjustments to the Technical Services Payment Cap; and
	C. any adjustment to the, or new, Technical Services Payment Limits; and

	(iii) any adjustments to the, or new, Technical Service Milestones or Milestone Dates,
	as a result of the Variation Request (Variation Proposal). To the extent clauses 6.5(f)(i), 6.5(f)(ii) or 6.5(f)(iii) apply to the Variation and the Proponent is not willing to perform the Variation, the Variation Proposal must state that and include ...

	(c) If the Infrastructure Planner accepts the Variation Proposal, the Proponent must perform the Variation and:
	(i) the scope of and requirements for the Technical Services, including deliverables, set out in Schedule 2 will be adjusted in accordance with the Variation Proposal;
	(ii) the Technical Services Payment Limits and Technical Services Payment Cap will be adjusted, and any new Technical Services Payment Limits will apply; and
	(iii) the relevant Technical Service Milestones and Milestone Dates will be adjusted, and any new Technical Service Milestone and Milestone Dates will apply,
	in accordance with the Variation Proposal.

	(d) If the Infrastructure Planner does not accept the Variation Proposal:
	(i) the Infrastructure Planner must request a meeting with the Proponent to discuss the Variation Proposal; and
	(ii) the Infrastructure Planner and the Proponent must meet within 10 Business Days of the date of the request in clause 6.5(d)(i) and use best endeavours to reach an agreement on the Variation, including the matters set out in clause 6.5(b) (Revised ...

	(e) If the parties agree a Revised Variation Proposal, the Infrastructure Planner must accept the Revised Variation Proposal and clause 6.5(c) will apply in respect of the Revised Variation Proposal.
	(f) If the parties are unable to agree a Revised Variation Proposal within 20 Business Days after the Infrastructure Planner’s request under clause 6.5(d)(i), the Infrastructure Planner may direct the Proponent to proceed with the Variation, provided ...
	(i) the Variation is reasonably possible for the Proponent to perform, including having or being able to obtain the required resources;
	(ii) the Variation will not cause the Proponent to breach any Law or Approval, including the Proponent’s distributor’s licence;
	(iii) the Variation does not involve any physical changes to the Proponent’s distribution system; and
	(iv) where the parties have been unable to agree the adjustment to the Technical Services Payment Cap or Technical Services Payment Limits or a new Technical Services Payment Limit, the amount in dispute is less than $100,000 (excluding GST) when take...

	(g) If the Infrastructure Planner directs the Proponent to proceed with the Variation under clause 6.5(f):
	(i) to the extent the parties have agreed the details set out in the Revised Variation Proposal, those details will apply;
	(ii) to the extent the parties have not agreed the details referred to in clause 6.5(b)(i), the Infrastructure Planner will determine those details (acting reasonably); and
	(iii) to the extent the parties have not agreed the details referred to in clauses 6.5(b)(ii) and 6.5(b)(iii), reasonable details based on the impacts of the Variation will be determined through the Dispute Resolution Procedures.

	(h) If the parties are unable to agree a Revised Variation Proposal and the Infrastructure Planner has not directed the Proponent to proceed with the Variation under clause 6.5(f):
	(i) the Proponent will not be required to perform the Variation; and
	(ii) there will be no adjustments to:
	A. the scope of or requirements for the Technical Services;
	B. the Technical Service Milestones or the Milestone Dates; or
	C. the Technical Services Payment Limits or Technical Services Payment Cap.



	6.6 Suspension of Technical Services
	(a) The Infrastructure Planner may at any time during the Term direct the Proponent to suspend some or all of the Technical Services.
	(b) If all of the Technical Services are suspended pursuant to clause 6.6(a), for a continuous period exceeding six months (or such other period as agreed between the parties), then either party may, by written notice to the other party, effective imm...
	(c) Where all or part of the Technical Services are suspended in accordance with clause 6.6(a), the Infrastructure Planner must pay the Proponent the additional costs reasonably incurred as a direct result of the suspension, provided that:
	(i) such costs are not payable to the extent the suspension was caused or made necessary by the acts or omissions of the Proponent or its Personnel, in each case acting in breach of its obligations under this deed;
	(ii) such costs will be limited to $65,000 (excluding GST) in aggregate in respect of any single day;
	(iii) the Proponent must provide reasonable evidence of such costs; and
	(iv) the Proponent must use all reasonable steps to mitigate such costs.

	(d) The suspension of all or part of the Technical Services in accordance with clause 6.6(a) will be an “Extension Event” under the Project Deed for which the Proponent may claim an extension of time in accordance with the requirements of the Project ...


	7. Reporting
	7.1 General
	(a) perform the reporting obligations in respect of the Technical Services set out in clause 7.2;
	(b) prepare and maintain records demonstrating the progress of the performance of the Proponent’s other obligations under this deed; and
	(c) provide to the Infrastructure Planner any information reasonably requested by the Infrastructure Planner in relation to any matter arising in connection with the preparation for the carrying out of the RNI Project.

	7.2 Technical Services
	(a) The Proponent must provide to the Infrastructure Planner monthly reports demonstrating the progress of the Technical Services, which must include details of:
	(i) the Technical Services performed and the deliverables provided to the Infrastructure Planner since the previous progress report;
	(ii) any issues encountered or delays that the Proponent has become aware of in relation to the performance of the Technical Services (including in relation to work, health and safety matters), and the actions taken by the Proponent in response;
	(iii) the Technical Services expected to be performed in the following month;
	(iv) the progress of Technical Service Milestones against the Milestone Dates;
	(v) on an open book basis:
	A. the budget for any Technical Services, and the performance of the Technical Services against budget for that Technical Services; and
	B. the Proponent’s forecast costs to complete the Technical Services;

	(vi) the status and progress of generators and integrated resource providers expected to be connected in connection with the RNI Project; and
	(vii) any information reasonably requested by the Infrastructure Planner to enable the Infrastructure Planner to monitor the performance of the Technical Services.

	(b) Unless otherwise directed by the Infrastructure Planner, the parties must meet within 10 Business Days after the Infrastructure Planner receives a monthly report from the Proponent to discuss the monthly report.

	7.3 Operating Committee
	(a) Immediately following the Effective Date, the parties will establish an operating committee for the RNI Project, comprising:
	(i) two representatives from the Proponent; and
	(ii) two representatives from the Infrastructure Planner,

	(Operating Committee).
	(b) The Operating Committee will meet monthly until the Expiry Date or as otherwise directed by the Infrastructure Planner, either virtually or at a venue reasonably convenient to the members of the Operating Committee.
	(c) Members of the Operating Committee may, at their own cost, arrange for such advisers, consultants and subcontractors, as they require from time to time to attend meetings of the Operating Committee.
	(d) A member of the Operating Committee representing the Infrastructure Planner will chair each meeting of the Operating Committee.
	(e) The functions of the Operating Committee are to:
	(i) coordinate and monitor the carrying out of the Technical Services (including any Remaining Early Works) by the Proponent;
	(ii) monitor the satisfaction of the Conditions Precedent;
	(iii) receive updates and reports from each party; and
	(iv) attend to any other matters relating to the coordination of the Technical Services and Remaining Early Works, and satisfaction of the Conditions Precedent.

	(f) Without limiting any other provision of this deed, nothing which occurs during an Operating Committee meeting or as part of the process for such meetings (including anything agreed by the Operating Committee at such meetings) will:
	(i) relieve any party of its obligations, or constitute a waiver or a variation of any party’s rights or obligations under this deed; or
	(ii) be construed as a direction, instruction, variation or notice to do or not to do anything,

	and the parties confirm that all discussions, debates, disagreements and resolutions on any matters raised at these meetings are only for the purpose of satisfying the objectives as agreed by the Operating Committee.


	8. Plans
	(a) On or before the Conditions Precedent Satisfaction Date, the Proponent must prepare the following, in each case in form and substance acceptable to the Infrastructure Planner:
	(i) each Project Plan;
	(ii) the Australian Industry Participation Plan (unless the Proponent obtains an exemption from the Commonwealth Department of Industry, Science and Resources to the requirement to have an Australian Industry Participation Plan based on the Project Pl...
	(iii) the Connection Plan,
	(each a Plan).

	(b) The Proponent must submit each Plan to the Infrastructure Planner by no later than the relevant Milestone Date, or such other date as agreed in writing by the Infrastructure Planner.
	(c) Each Plan must be consistent with any draft Plan set out in the Draft Project Deed, unless the Infrastructure Planner otherwise consents. The relevant Plans must be consistent and comply with the applicable requirements of the Renewable Energy Sec...
	(d) The Infrastructure Planner may review each Plan submitted under clause 8(b) and the Infrastructure Planner may notify the Proponent that the relevant Plan:
	(i) is approved (which may include comments concerning minor matters which will not substantially affect the Plan); or
	(ii) is not approved, and must provide its comments concerning matters that require updating before the Infrastructure Planner can approve the Plan,

	(e) If the Proponent receives a notice in accordance with clause 8(d)(ii), the Proponent must, within 20 Business Days, submit a revised Plan to the Infrastructure Planner, and the provisions of this clause 8 will reapply to the revised Plan until the...

	9. Finalisation of Project Deed and other documents
	(a) The parties acknowledge and agree that the Project Deed will be:
	(i) finalised in parallel to the finalisation of the other Contract Documents; and
	(ii) subject to clause 9(d), in the form of the Draft Project Deed.

	(b) During the Term, the parties will develop and agree the Delivery Phase Delivery Plan.
	(c) The parties must act reasonably and in good faith in negotiating and finalising the form of Project Deed, the Payment Deed and Delivery Phase Delivery Plan.
	(d) Unless the parties otherwise agree, the Draft Project Deed will be updated for the following where and if necessary:
	(i) the initial versions of the Project Plans in Schedule 2 of the Draft Project Deed will be replaced with any revised versions approved by the Infrastructure Planner under clause 8;
	(ii) the Dates for Milestone Completion and Dates for Practical Completion will be extended for delays to Key Milestones and Practical Completion of the RNI Separable Portions:
	A. caused by Extension Events, to the extent the Proponent would have been entitled to an extension of time under the Draft Project Deed and provided the Proponent provides notice and claims as required by the Draft Project Deed; and
	B. permitted in accordance with clause 4.3(i);

	(iii) the initial Delivery Program in Schedule 4 of the Draft Project Deed will be replaced with any revised version approved by the Infrastructure Planner and the Proponent;
	(iv) the list of pre-approved subcontractors in Schedule 8 of the Draft Project Deed will, if required, be updated to reflect the relevant subcontractors selected in accordance with clauses 4.2 and 10; and
	(v) any changes to the Draft Project Deed agreed under clauses 14.4(a)(i) and 14.4(c) will be incorporated into the Draft Project Deed.


	10. Health and safety
	10.1 Health and safety
	(a) The Proponent must ensure that in carrying out the Technical Services:
	(i) it complies with all Laws (including the WHS Legislation and the Heavy Vehicle National Law), WHS Codes of Practice, Australian Standards and other requirements of this deed for work health, safety and rehabilitation management;
	(ii) all Suppliers comply with their respective obligations under all Laws (including the WHS Legislation and the Heavy Vehicle National Law), WHS Codes of Practice, Australian Standards and other requirements of this deed for work health, safety and ...
	(iii) it complies with its obligation under the WHS Legislation to consult, cooperate and coordinate activities with all other persons who have a work health and safety duty in relation to the same matter.

	(b) The Proponent must at all times have in place a corporate work health and safety management system (as defined in the WHS Management Guidelines) which:
	(i) complies with the Law; and
	(ii) is otherwise in accordance with the Office of the Federal Safety Commissioner's Audit Criteria Guidelines and WHS Management Guidelines.

	(c) The Proponent must notify the Infrastructure Planner:
	(i) within 24 hours of any other work health and safety matter that is reportable or notifiable under WHS Legislation arising out of, or in any way in connection with, the Technical Services; and
	(ii) promptly upon becoming aware of a representative of a relevant Authority in respect of WHS Legislation requesting access to or entering the Project Site.

	(d) The Proponent must provide the Infrastructure Planner with written assurances (in a form reasonably acceptable to the Infrastructure Planner) from:
	(i) the Proponent about the Proponent's ongoing compliance; and
	(ii) all Suppliers who are on the Project Site during the relevant period about each Supplier's ongoing compliance,

	with WHS Legislation, Heavy Vehicle National Law, WHS Codes of Practice and other requirements of this deed for work health, safety and rehabilitation management if requested by the Infrastructure Planner.
	(e) Without limiting the Proponent's other reporting obligations in respect of work health, safety and rehabilitation, the Proponent must provide the Infrastructure Planner with a written report of all work health, safety and rehabilitation matters in...
	(f) The Proponent must permit the Infrastructure Planner to have access to the Project Site, on reasonable notice and at reasonable times, where relevant for purposes associated with confirming the Proponent’s compliance with this clause 10.1.
	(g) The Proponent must, and must ensure the Suppliers:
	(i) consult, cooperate and co-ordinate activities with the Infrastructure Planner to ensure that all Parties are able to comply with their respective obligations under the WHS Legislation; and
	(ii) comply with all reasonable requests of the Infrastructure Planner to assist the Infrastructure Planner to discharge any work health and safety obligations of the Infrastructure Planner in connection with the RNI Project under WHS Legislation.

	(h) The Proponent must, and must ensure each of the Suppliers:
	(i) carry out its duties under the WHS Legislation to enable the Infrastructure Planner to discharge its duties under the WHS Legislation and other applicable Laws; and
	(ii) ensure that it does not do anything or fail to do anything that would cause the Infrastructure Planner to be in breach of the WHS Legislation or other Law concerning health and safety.

	(i) The Proponent must provide strong health and safety leadership and continuously promote health and safety as a core value.
	(j) The Proponent must, and must ensure the Suppliers, comply with any direction about work health, safety and rehabilitation matters from an Authority.

	10.2 Principal contractor
	(a) In this clause 10.2 the terms "principal contractor", "workplace" and "construction work" have the same meanings assigned to those terms in the WHS Legislation.
	(b) For the purposes of the WHS Legislation and this deed:
	(i) construction work involved in the Technical Services; and
	(ii) any construction work carried out on the Project Site by the Proponent or a Supplier,

	(c) The parties acknowledge and agree that, to the extent that the Technical Services include construction work:
	(i) the Proponent will:
	A. perform the role of principal contractor; or
	B. discharge its duties as a principal contractor under WHS Legislation through a relevant Supplier;

	(ii) the Proponent may concurrently:
	A. perform the role of principal contractor; and
	B. discharge its duties as a principal contractor under WHS Legislation through Suppliers,

	in relation to different parts of the Project Site; and
	(iii) the Proponent or relevant Supplier will have management and control of each workplace at which the Technical Services are to be carried out and will discharge the duties of a principal contractor under the WHS Legislation.

	(d) The Proponent’s engagement and authorisation as a ‘principal contractor’ will:
	(i) commence on the Effective Date; and
	(ii) continue until the termination of this deed in accordance with its terms.

	(e) The Proponent must:
	(i) ensure that if any Law, including in the State or Territory in which the Technical Services are carried out requires that:
	A. a person be authorised or licensed (in accordance with the WHS Legislation) to carry out any work at that workplace, that person is so authorised or licensed and complies with any conditions of such authorisation or licence;
	B. a person has prescribed qualifications or experience or, if not, is to be supervised by a person who has prescribed qualifications or experience (as defined in the WHS Legislation), that person has the required qualifications or experience or is so...
	C. a workplace, plant or substance (or design) or work (or class of work) be authorised or licensed, that workplace, plant or substance, or work is so authorised or licensed;

	(ii) to the extent relevant to the Technical Services or during the periods set out in clauses 10.2(d), not direct or allow a person to carry out work or use plant or substance at a workplace unless the requirements of clause 10.2(e)(i) are met (inclu...
	(iii) if requested by the Infrastructure Planner or required by the WHS Legislation, produce evidence of any approvals, certificates, authorisations, licences, prescribed qualifications or experience or any other information relevant to work health an...

	(f) If the engagement of the Proponent as principal contractor is not effective for any reason, the Proponent agrees that it will exercise and fulfil the functions and obligations of the principal contractor under the WHS Legislation as if it had been...


	11. Environment, planning and community and stakeholder management
	(a) During the Term, the Proponent will:
	(i) determine the planning pathway and environmental assessments and Approvals required for the RNI Project;
	(ii) prepare (and where necessary) submit a REF or such other Planning Approval Application as is required for the RNI Project;
	(iii) if required, prepare and submit an EPBC Act Approval Application for the RNI Project;
	(iv) commence landowner engagement and acquisitions and negotiate land options in connection with the RNI Project; and
	(v) be responsible for community and stakeholder engagement and management in connection with the RNI Project.

	(b) The Infrastructure Planner will provide review and input in connection with the environmental assessment, community and stakeholder engagement and management.

	12. Entry into Project Deed
	12.1 Satisfaction of Conditions Precedent
	(a) The Infrastructure Planner must use all reasonable endeavours to satisfy each Condition Precedent for which it is listed as a “responsible party” in Schedule 1 by the relevant Condition Precedent Deadline Date.
	(b) The Proponent must use all reasonable endeavours to satisfy each Condition Precedent for which it is listed as a “responsible party” in Schedule 1 by the relevant Condition Precedent Deadline Date.
	(c) When a party is of the opinion that a Condition Precedent has been satisfied it must give the other party notice of its opinion.
	(d) The party receiving a notice given under clause 12.1(c) will notify the other party whether or not it agrees that the Condition Precedent has been satisfied, such agreement not to be unreasonably withheld.
	(e) If the party receiving a notice given under clause 12.1(c) fails to give the other party a notice under clause 12.1(d) within 5 Business Days, the Condition Precedent will be deemed to have been satisfied.
	(f) Upon the satisfaction (or waiver under clause 12.2) of all Conditions Precedent, the parties must:
	(i) promptly and not later than 5 Business Day after satisfaction (or waiver under clause 12.2) of the last Condition Precedent to be satisfied or waived, acknowledge in writing the fact that the Conditions Precedent Satisfaction Date has been achieve...
	(ii) enter into the Project Deed in accordance with clause 12.4.


	12.2 Waiver of Conditions Precedent
	A Condition Precedent is waived if, and only if:
	(a) where a single party is listed as the “benefiting party” in Schedule 1, that party gives notice in writing of the waiver of the Condition Precedent to the other party; and
	(b) where both parties are listed as a “benefiting party” in Schedule 1, both parties agree in writing to waive the Condition Precedent.

	12.3 Condition Precedent Deadline Dates
	(a) If a Condition Precedent has not been satisfied (or waived under clause 12.2) by 11.59pm on the relevant Condition Precedent Deadline Date, then a party listed as a “benefiting party” in Schedule 1 in respect of that Condition Precedent may give n...
	(i) it is terminating this deed if the Condition Precedent in question is not satisfied (or waived under clause 12.2) within the period specified in the notice (which must not be less than 5 Business Days); or
	(ii) the relevant Condition Precedent Deadline Date is extended to the date specified in the notice.

	(b) The benefiting party will act reasonably, having regard to the prevailing circumstances, in determining whether or not to waive a Condition Precedent.
	(c) If a party gives notice under clause 12.3(a)(i) and the Condition Precedent in question is not satisfied (or waived under clause 12.2) within the period specified in that notice (or such longer period as the parties may agree), then this deed will...
	(d) If this deed is terminated pursuant to this clause 12.3(a)(i) then, without limiting clauses 18.2(b) and 22.9, no party will have any Claim against any other party under or in respect of the Contract Documents or in respect of any Loss suffered or...

	12.4 Entry into Project Deed
	Each party must duly execute the Project Deed within 10 Business Days after the parties have acknowledged under clause 12.1(f)(i) that the Condition Precedent Satisfaction Date has been achieved.

	12.5 Entry into Payment Deed
	The Proponent must duly execute the Payment Deed on or about the date that it executes the Project Deed (subject to having agreed the form of the Payment Deed with the Scheme Financial Vehicle).


	13. Consumer Trustee Authorisation
	(a) If the Infrastructure Planner has not already done so, the Infrastructure Planner must provide the Proponent with a copy of the final Infrastructure Planner Recommendation submitted to the Consumer Trustee promptly after the later of the Effective...
	(b) The Infrastructure Planner must:
	(i) use reasonable endeavours to obtain a Consumer Trustee Authorisation, including by negotiating with the Consumer Trustee in good faith and providing any information reasonably requested by the Consumer Trustee (with a copy of any such information ...
	(ii) keep the Proponent informed of the progress of negotiations with the Consumer Trustee in relation to the Consumer Trustee Authorisation.


	14. Revenue Determination
	14.1 Providing drafts to Infrastructure Planner
	(a) The Proponent is responsible for preparing and submitting an application for the Revenue Determination in accordance with Part 5 of the EII Act, the EII Regulations and any applicable guidelines or other requirements issued by the Regulator, inclu...
	(b) The Proponent must, by no later than 20 Business Days before it intends to submit the Revenue Proposal to the Regulator or such other date as agreed in writing by the Infrastructure Planner, provide the Infrastructure Planner with a draft Revenue ...
	(c) Notwithstanding any other requirements, the Revenue Proposal must:
	(i) propose payments of no more than the relevant amounts set out in Schedule 9, as adjusted as a result of the Permitted Pricing Adjustments;
	(ii) include the Infrastructure Planner Fees;
	(iii) provide for the DSP Adjustment Events and no other adjustments; and
	(iv) be consistent with the requirements of this deed and the Draft Project Deed.


	14.2 Review by Infrastructure Planner
	(a) The Infrastructure Planner must, by no later than 15 Business Days after receiving the Proponent’s draft Revenue Proposal that complies with clause 14.1(b), or such other date as agreed in writing by the Proponent (Infrastructure Planner Review De...
	(i) no comments or only comments concerning minor matters which will not substantially affect the Revenue Proposal and details of those comments (if applicable); or
	(ii) material comments regarding the Revenue Proposal, and details of those comments.

	(b) If the Proponent has provided the Infrastructure Planner with a draft Revenue Proposal in accordance with clause 14.2(a), and the Infrastructure Planner does not provide a notice to the Proponent under either clause 14.2(a)(i) or 14.2(a)(ii) by th...
	(c) If the Infrastructure Planner gives the Proponent a notice under clause 14.2(a)(ii) by the Infrastructure Planner Review Deadline, the Proponent must revise the draft Revenue Proposal to address the comments received from the Infrastructure Planne...
	(d) The Proponent must, acting reasonably and in good faith, consider and consult with the Infrastructure Planner regarding any comments received from the Infrastructure Planner under clause 14.2(a). The Proponent must address any such comments to the...

	14.3 Submission to Regulator
	(a) The Proponent must submit the Revenue Proposal to the Regulator:
	(i) where notice has been given under clause 14.2(a)(i) (or deemed given under clause 14.2(b)), within 10 Business Days of receipt (or deemed receipt) of the relevant notice; or
	(ii) where notice has been given under 14.2(a)(ii), within 15 Business Days of receipt of the relevant notice.

	(b) The Proponent must not submit the Revenue Proposal to the Regulator before the Infrastructure Planner Review Deadline, unless the Proponent has received:
	(i) a notice from the Infrastructure Planner under clause 14.2(a)(i); or
	(ii) a notice from the Infrastructure Planner under clause 14.2(a)(ii) and provided that the Proponent has complied with its obligations under clause 14.2(c) and 14.2(d).

	(c) The Proponent must provide the Infrastructure Planner with a copy of the final Revenue Proposal submitted to the Regulator at the same time as it submits the final Revenue Proposal to the Regulator.
	(d) The Proponent must:
	(i) use reasonable endeavours to obtain a Revenue Determination which is not an Alternative Revenue Determination;
	(ii) comply with the process for obtaining a Revenue Determination under the EII Act, the EII Regulations and the Non-Contestable Revenue Determination Guidelines;
	(iii) negotiate with the Regulator in good faith and providing any information reasonably requested by the Regulator (with a copy of any such information requested by the Regulator to also be provided to the Infrastructure Planner);
	(iv) keep the Infrastructure Planner fully informed regarding the process for obtaining a Revenue Determination and the progress made; and
	(v) give the Infrastructure Planner a copy of the Preliminary Position Paper promptly after it is received.

	(e) The Proponent must not make any submissions to the Regulator in respect of the Revenue Proposal that are inconsistent with clause 14.1(c) without the prior written consent of the Infrastructure Planner.

	14.4 Alternative Revenue Determination
	(a) If the Preliminary Position Paper issued by the Regulator indicates that the Regulator is likely to make an Alternative Revenue Determination:
	(i) the parties must, acting reasonably and in good faith, consult with each other and seek to agree how to minimise the risk of or address the Alternative Revenue Determination; and
	(ii) the parties must take any action agreed under clause 14.4(a)(i) including, in the case of the Proponent, making a submission to the Regulator and modifying its Revenue Proposal.

	(b) If:
	(i) an Alternative Revenue Determination is received that is consistent with the Preliminary Position Paper; and
	(ii) the parties reached agreement under clause 14.4(a)(i) on how to address the Alternative Revenue Determination,

	the parties must address the Alternative Revenue Determination as agreed and Condition Precedent 4 will be satisfied.
	(c) If an Alternative Revenue Determination is received that is not consistent with the Preliminary Position Paper, or:
	(i) an Alternative Revenue Determination is received that is consistent with the Preliminary Position Paper; and
	(ii) the parties failed to reach agreement under clause 14.4(a)(i) on how to address the Alternative Revenue Determination,

	the parties must, acting reasonably and in good faith, consult and seek to agree how to address the Alternative Revenue Determination.
	(d) If the parties reach agreement under clause 14.4(c) on how to address the Alternative Revenue Determination, the parties must address the Alternative Revenue Determination as agreed and Condition Precedent 4 will be satisfied.
	(e) If the parties are unable to reach agreement under clause 14.4(c) on how to address the Alternative Revenue Determination, clause 22.9 will apply.
	(f) Nothing in this clause 14.4 obliges the Infrastructure Planner to agree to fund or underwrite any amounts or adjustments proposed in the Revenue Proposal which are not accepted by the Regulator.
	(g) If clauses 14.4(a)(i) or 14.4(c) apply, where:
	(i) the parties seek to agree amendments to the Project Deed to address the Alternative Revenue Determination or consequential impacts arising out of the Alternative Revenue Determination; and
	(ii) a Major Subcontract contains provisions consistent or substantially consistent terms to those proposed to be amended in the Project Deed,

	for the avoidance of doubt, it will be reasonable for the Proponent to have regard to the potential amendment of the relevant Major Subcontract in considering how to address the Alternative Revenue Determination or any consequential impacts arising ou...


	15. Consequences of failure to obtain Consumer Trustee Authorisation or Revenue Determination
	If, following completion of the relevant processes:
	(i) an authorisation under the EII Act for the RNI Project is not issued; or
	(ii) a Revenue Determination is not issued,
	(in either case including by reason of an Adverse Project Event), then:
	(iii) the Proponent and the Infrastructure Planner will, as soon as reasonably practicable, enter into good faith negotiations to determine a way forward for the RNI Project; and
	(iv) unless directed otherwise by the Infrastructure Planner in its sole discretion, the Proponent will continue carrying out the Technical Services in accordance with this deed and be paid in accordance with clause 16.


	16. Adverse Project Event
	(a) the Reimbursable Costs are for Technical Services and not recovered through any other payments under this deed; and
	(b) in the case of an Adverse Project Event only:
	(i) the Reimbursable Costs were incurred or committed prior to the date of the Adverse Project Event; and
	(ii) it is reasonable to expect that the Proponent would have been entitled to recover such costs under a Revenue Determination but for the Adverse Project Event,


	17. Representations and warranties
	The Proponent warrants and represents that, as of the date of this deed, each of the following statements is true and accurate:
	(a) the Proponent’s execution and delivery of this deed has been properly authorised by all necessary corporate or other action;
	(b) the Proponent has full power and lawful authority to execute and deliver this deed and to perform or cause to be performed its obligation under this deed;
	(c) this deed constitutes a legal, valid and binding obligation of the Proponent, enforceable in accordance with its terms by appropriate legal remedy; and
	(d) to the Proponent’s knowledge there are no actions, proceedings or investigations pending or threatened against it or by, against or before any person which may have a material effect on the subject matter of this deed.

	18. Costs
	18.1 Technical Services Payment
	(a) The Infrastructure Planner must make payments to the Proponent for Technical Services (Technical Services Payments) in accordance with this clause 18.
	(b) Technical Services Payments are payable by the Infrastructure Planner on a monthly basis for work performed, labour expended and costs incurred by the Proponent prior to and from the Effective Date in performance of the Technical Services, provide...
	(i) the aggregate of such Technical Services Payments payable or paid to the Proponent must not exceed:
	A. in respect of payments for the period from and prior to the Effective Date to the date on which the Consumer Trustee Authorisation is received, Technical Services Payment Limit 1;
	B. in respect of payments for the period from and prior to the Effective Date to the date on which the Preliminary Position Paper is received from the Regulator, Technical Services Payment Limit 2; and
	C. in aggregate, the Technical Services Payment Overall Limit; and

	(ii) with respect to payments for the period prior to the Effective Date, such payments have not already been made by the Infrastructure Planner under the Early Works Agreement.

	(c) Following receipt of the Revenue Determination and prior to the Expiry Date, the Proponent must provide the Infrastructure Planner with a statement of account which sets out:
	(i) the aggregate Technical Services Payments paid or expected to be paid to the Proponent prior to the Expiry Date (the Aggregate Technical Services Payment Amount); and
	(ii) the amount (if any) by which the Technical Services Payment Overall Limit exceeds the Aggregate Technical Services Payment Amount,
	(the Technical Services Payment Statement).


	18.2 Invoice
	(a) The Proponent will issue to the Infrastructure Planner within 10 Business Days after the end of each calendar month, an invoice for the amount payable by the Infrastructure Planner:
	(i) in respect of the first invoice, for the period until the end of the calendar month immediately preceding such invoice; and
	(ii) in respect of all other invoices, for the calendar month immediately preceding such invoice.

	(b) If this deed is terminated in accordance with its terms, the Proponent may issue to the Infrastructure Planner within 10 Business Days after the date of termination of this deed, an invoice for the Termination Payment and any amounts which have be...
	(c) Each invoice under clause 18.2(a) must be valid for GST purposes and will contain the following information:
	(i) particulars of the Technical Services Payments and any other amounts payable by the Infrastructure Planner;
	(ii) the remaining relevant Technical Services Payment Limits and the Technical Services Payment Cap, taking into account all prior Technical Services Payments (including amounts claimed in the relevant invoice);
	(iii) sufficient information and evidence in relation to such amounts that the Infrastructure Planner may require to reasonably verify the basis of the amounts; and
	(iv) the information set out in Schedule 5.

	(d) Each invoice under clause 18.2(b) must be valid for GST purposes and will contain the following information:
	(i) particulars of the Termination Payment and any other amounts payable by the Infrastructure Planner;
	(ii) the relevant Technical Services Payment Limits and the Technical Services Payment Cap; and
	(iii) sufficient information and evidence in relation to such amounts that the Infrastructure Planner may require to reasonably verify the basis of the amounts.

	(e) The Infrastructure Planner may, within 10 Business Days after receipt of an invoice in accordance with clause 18.2(a) or 18.2(b), issue a payment schedule to the Proponent which must identify the invoice to which it relates and set out:
	(i) the amount claimed which is payable to the Proponent in accordance with this deed; and
	(ii) the reasons for any difference (including, if applicable, the reasons for withholding or setting off any amount).

	(f) The Infrastructure Planner must pay the Proponent, within 15 Business Days after receipt of an invoice in accordance with clause 18.2(a) or 18.2(b):
	(i) where the Infrastructure Planner has given notice under clause 18.2(e), the amount stated to be payable in the notice; or
	(ii) where the Infrastructure Planner has not given notice under clause 18.2(e), the amount set out in the invoice.

	(g) The Proponent may refer any dispute regarding a notice provided by the Infrastructure Planner under clause 18.2(e) for resolution in accordance with clause 24.

	18.3 Reimbursement to Infrastructure Planner of Technical Services Payments
	(a) The Proponent will reimburse the Infrastructure Planner for all amounts paid by the Infrastructure Planner under this deed in accordance with clause 18 (Infrastructure Planner Fees) of the Project Deed but, for the avoidance of doubt, not includin...
	(b) If the Proponent:
	(i) does not receive the Consumer Trustee Authorisation;
	(ii) does not receive a Revenue Determination; or
	(iii) receives an Alternative Revenue Determination and Condition Precedent 4 is not satisfied or waived,


	18.4 Costs to be demonstrably prudent and efficient
	(a) the Proponent acknowledges that all amounts claimed by it under or in connection with this deed, including in relation to Technical Services Payments and any Termination Payment, are required to be demonstrably prudent, reasonable and efficient; and
	(b) if the Infrastructure Planner, the Regulator or any other Authority requests any information in relation to amounts payable under this deed, the Proponent will promptly following a request from the Infrastructure Planner, the Regulator or other Au...

	18.5 Adjustments to Technical Services Payment Limits
	(a) The Proponent may, if the cost of performing the Technical Services increases, and the Proponent must, if the cost of performing the Technical Services decreases, in each case as a result of a Permitted Pricing Adjustment, give the Infrastructure ...
	(b) A notice under clause 18.5(a) must propose adjustments to the Technical Services Payment Limits to reflect the relevant cost increase or decrease, and include reasonable details of the Permitted Pricing Adjustment and the cost increase or decrease...
	(c) If the Proponent gives notice under clause 18.5(a), the parties must use best endeavours to reach an agreement on the adjustments to the Technical Services Payment Limits. If the parties are unable to agree within 20 Business Days after such notic...
	(d) Any adjustments to the Technical Service Payment Limits must reflect the increase or decrease in the cost to the Proponent of performing the Technical Services as a result of a Permitted Pricing Adjustment to the same extent they would have been a...


	19. Intellectual Property Rights
	19.1 Infrastructure Planner Intellectual Property Rights
	(a) The parties acknowledge and agree that, to the extent that:
	(i) any Intellectual Property Rights are created by the Infrastructure Planner or any of its Personnel (other than the Proponent) in the performance of the Infrastructure Planner’s activities under this deed; and
	(ii) the Proponent or any of its Personnel has contributed to or assisted with those activities,

	(b) The Infrastructure Planner grants to the Proponent an irrevocable, non-exclusive, perpetual, royalty free licence (including the right to sub-licence) to use any Infrastructure Planner IP for the purposes of the performance of the Proponent’s acti...
	(c) The Infrastructure Planner warrants that to the extent it is aware:
	(i) the use of Infrastructure Planner IP licensed under this clause 19.1 pursuant to the terms of this deed does not and will not infringe the Intellectual Property Rights of any party; and
	(ii) the Infrastructure Planner is able to grant the licences granted in accordance with this clause 19.1.


	19.2 Intellectual Property Rights in relation to Technical Services
	(a) The parties acknowledge and agree that, to the extent that any Intellectual Property Rights are created by the Proponent or any of its Personnel in connection with:
	(i) the Technical Services or the materials, documents, images, photographs, software, processes and methods relevant to the Technical Services; and
	(ii) any other services in connection with the RNI Project which the Infrastructure Planner funds, provides reimbursement in respect of or is otherwise recoverable pursuant to the Revenue Determination, including all materials, documents, images, phot...
	those Intellectual Property Rights vest in the Infrastructure Planner (Infrastructure Planner Funded Intellectual Property Rights).

	(b) The Infrastructure Planner must grant, or otherwise ensure that the Proponent (or its nominee) receives, an irrevocable, non-exclusive, perpetual, royalty free licence (including the right to sub-licence) to use any such Infrastructure Planner Fun...
	(c) The Proponent warrants that to the extent it is aware, the use of the Infrastructure Planner Funded Intellectual Property Rights by the Infrastructure Planner does not and will not infringe the Intellectual Property Rights of any party.

	19.3 Proponent Intellectual Property Rights
	(a) The parties acknowledge and agree that, to the extent that any Intellectual Property Rights are created by the Proponent or any of its Personnel in connection with the RNI Project, the Technical Services or the materials, documents, images, photog...
	(b) The parties acknowledge and agree that any background Intellectual Property Rights subsisting in materials, documents, images, photographs, software, processes and methods provided by the Proponent to the Infrastructure Planner in the performance ...
	(c) The Proponent must grant, or otherwise ensure that the Infrastructure Planner (or its nominee) receives, an irrevocable, non-exclusive, perpetual, royalty free licence (including the right to sub-licence) to use any such Technical Services Intelle...
	(d) The Proponent warrants that to the extent it is aware:
	(i) the use of the Technical Services Intellectual Property Rights or Proponent Background Intellectual Property Rights licensed under this clause 19.3 pursuant to the terms of this deed does not and will not infringe the Intellectual Property Rights ...
	(ii) the Proponent is able to grant the licence granted in accordance with clause 19.3(c).


	19.4 Arrangements with third parties
	(a) ensure that the Infrastructure Planner Funded Intellectual Property Rights vest in the Infrastructure Planner in accordance with its obligations under clause 19.2; and
	(b) licence to the Infrastructure Planner (or its nominee) all Technical Services Intellectual Property Rights and all Proponent Background Intellectual Property Rights in accordance with its obligations under clause 19.3.


	20. Insurance
	(a) The Proponent must effect and maintain the following insurance policies:
	(i) professional indemnity insurance for at least $10 million for each claim and in the annual aggregate;
	(ii) public liability insurance for at least $20 million in respect of any one occurrence; and
	(iii) workers compensation insurance as required by Law.

	(b) The Proponent must provide the Infrastructure Planner with a certificate of currency for:
	(i) the insurance policy the Proponent is required to effect under clause 20(a)(i), within 10 Business Days after the Effective Date; and
	(ii) each insurance policy the Proponent is required to effect under clause 20(a)(ii) and 20(a)(iii), promptly after a request from the Infrastructure Planner.


	21. Force Majeure
	21.1 Force Majeure Event
	(a) If a party is, or considers it likely that it will be, prevented in whole or in part from carrying out its obligations under this deed (other than an obligation to pay money) as a result of a Force Majeure Event (Affected Party), it must promptly ...
	(b) Following the notice provided under clause 21.1(a), and while the Force Majeure Event continues, the obligations which cannot be performed (other than an obligation to pay money) because of the Force Majeure Event will be suspended if the party gi...

	21.2 Force Majeure Event notice
	A notice given under clause 21.1(a) must:
	(a) specify the obligations the Affected Party cannot perform;
	(b) fully describe the Force Majeure Event;
	(c) estimate the time during which the Force Majeure Event will continue; and
	(d) specify the measures the Affected Party proposes be adopted to remedy or abate the Force Majeure Event.

	21.3 Remedy of Force Majeure Event
	The Affected Party must remedy the Force Majeure Event to the extent reasonably practicable and resume performance of its obligations as soon as reasonably possible.

	21.4 Mitigation
	The Affected Party must take all action reasonably practicable to mitigate any:
	(a) Loss suffered by a party as a result of its failure to carry out its obligations under this deed; and
	(b) any delay to the RNI Project by reason of a Force Majeure Event, including but not limited to reallocating personnel and responsibilities amongst personnel.

	21.5 Extended Force Majeure Event
	(a) If the Proponent is the Affected Party and suspension of its obligations by reason of a Force Majeure Event which continues for a continuous period:
	(i) exceeding three months, the Infrastructure Planner may, by written notice to the Proponent, effective immediately, terminate this deed; and
	(ii) exceeding six months and the Infrastructure Planner has not exercised its rights under clause 21.5(a)(i), the Proponent may, by written notice to the Infrastructure Planner, effective immediately, terminate this deed.

	(b) Except as expressly set out in clauses 18.2(b) and 22.9, each party will not be entitled to any compensation from the other party as a result of the termination of this deed in accordance with clause 21.5(a).
	(c) If:
	(i) the Proponent is the Affected Party and suspension of its obligations by reason of a Force Majeure Event continues for a continuous period exceeding three months; and
	(ii) the Infrastructure Planner does not exercise its rights pursuant to clause 21.5(a)(i) to terminate this deed,
	to the extent that the Proponent reasonably incurs properly documented costs (including holding costs) in undertaking any actions in accordance with clause 21.4 as a direct or indirect result of a suspension of its obligations pursuant to clause 21.1(...



	22. Default and termination
	22.1 Default Notice
	(a) for a Proponent Insolvency Default, within 10 Business Days;
	(b) for a Non-Financial Default by either party, subject to clause 22.2, within 20 Business Days,

	22.2 Cure period
	If the Non-Defaulting Party serves a Default Notice in respect of a Non-Financial Default, then:
	(a) the Defaulting Party must prepare a detailed cure plan and provide that plan to the Non-Defaulting Party within 10 Business Days of the date of the Default Notice;
	(b) the cure plan must specify the cause of the Default, how the Defaulting Party proposes to cure the Default, the shortest period of time that is reasonably expected to be required to allow the Defaulting Party to cure the Default acting in accordan...
	(c) the Non-Defaulting Party may provide comments on the cure plan and if it does so, the Defaulting Party must make such amendments as are reasonable and consistent with Good Industry Practice and the Non-Defaulting Party’s comments and resubmit the ...
	(d) if the Defaulting Party has complied with the foregoing requirements in this clause 22.2 and the cure plan specifies a cure period in excess of the cure period set out in clause 22.1(b), then the Non-Defaulting Party must grant an extension of the...
	(e) during the cure period specified in clause 22.1(b) or as extended under clause 22.2(d), the Defaulting Party must diligently seek to cure the Default; and
	(f) the cure period will immediately terminate if the Defaulting Party fails to diligently pursue and implement the cure plan.

	22.3 Remedies for Default
	If the Defaulting Party fails to cure the Default within the applicable cure period determined in accordance with clause 22.1 and, for a Non-Financial Default, clause 22.2, the Non-Defaulting Party may exercise any one or more of the following remedie...
	(a) terminate this deed by giving a further notice of at least 20 Business Days;
	(b) suspend the obligations of the Non-Defaulting Party under this deed until the Default is cured; or
	(c) sue the Defaulting Party for damages for that Default and exercise any other available legal and equitable remedies, including, without limitation, suing for specific performance, injunctive relief or such other relief as it deems appropriate.

	22.4 Default and Disputes
	Unless otherwise agreed, clause 24 will not apply to the resolution of any Dispute which arises in relation to the operation of this clause 22.

	22.5 Termination on entry into Project Deed
	This deed will automatically terminate on entry into the Project Deed by the Proponent and the Infrastructure Planner without the need for notice by either party.

	22.6 Effect of termination or expiry
	(a) Except as expressly set out elsewhere in this deed, if this deed is terminated for any reason in accordance with its terms then, in addition to any other rights, powers or remedies provided by Law:
	(i) each party is released from its obligations under this deed other than those obligations which are expressed to survive termination; and
	(ii) each party retains the rights it has against the other party in connection with any breach of this deed arising before termination.

	(b) The rights and obligations of each party under each of the following clauses continue independently from the other obligations of the parties and survive the termination or expiry of this deed:
	(i) clause 1 (Definitions and Interpretation);
	(ii) clause 16 (Adverse Project Event);
	(iii) clause 18 (Costs);
	(iv) clause 19.1 (Intellectual Property Rights);
	(v) this clause 22.6 (Effect of termination);
	(vi) clause 22.7 (Obligations on termination);
	(vii) clause 23 (Liability and indemnity);
	(viii) clause 24 (Dispute Resolution);
	(ix) clause 25 (Confidentiality);
	(x) clause 26 (Audit Rights);
	(xi) clause 27 (GST and Duty);
	(xii) clause 28 (Notices); and
	(xiii) clauses 29.1 (Governing law and jurisdiction) to 29.6 (Cost and duty) (inclusive) and clause 29.8 (Rights cumulative); and

	(c) the rights and obligations of each party which accrued prior to the termination date are not affected by the termination of this deed.

	22.7 Obligations on termination
	If this deed is terminated (other than under clause 22.5), clause 18.2(b) will apply, and the Proponent must, if requested in writing to do so by the Infrastructure Planner:
	(a) provide the Infrastructure Planner with copies of all deliverables and other documents and information produced or obtained in the performance of the Technical Services, which have not already been provided to the Infrastructure Planner;
	(b) assign or novate to the Infrastructure Planner (or its nominee) the Proponent’s rights, or rights and obligations, in any contracts entered into by the Proponent in relation to the Technical Services;
	(c) where possible, transfer to the Infrastructure Planner (or its nominee) any authorisations or Approvals obtained by the Proponent in relation to the Technical Services; and
	(d) licence (on a non-exclusive, perpetual, royalty free basis for the purposes of the RNI Project, with a right to sub-licence), all Technical Services Intellectual Property Rights and Proponent Background Intellectual Property Rights in accordance w...

	22.8 Termination for convenience
	The Infrastructure Planner may, at any time, terminate this deed by giving at least 20 Business Days’ written notice to the Proponent. Such termination will be effective on the date stated in the notice. The Infrastructure Planner may exercise its rig...

	22.9 Termination for Alternative Revenue Determination
	(a) Where this deed is terminated by either party under clause 12.3 for a failure to satisfy Condition Precedent 4, the total Technical Services Payments and Termination Payment paid or that would otherwise be payable by the Infrastructure Planner und...
	(b) Where the total Technical Services Payments paid by the Infrastructure Planner under this deed before the termination of this deed is less than or equal to the amount required by clause 22.9(a), the Infrastructure Planner must pay the Proponent th...
	(c) Where the total Technical Services Payments paid by the Infrastructure Planner under this deed before the termination of this deed is more than the amount required by clause 22.9(a), the Proponent must pay the Infrastructure Planner the excess and...


	23. Liability and indemnity
	23.1 No Claims against Infrastructure Planner
	(a) any representations about any information provided to the applicants, the public or the Proponent in relation to the RNI Project;
	(b) any decision of the Infrastructure Planner in relation to the RNI Project, including to not proceed, or to proceed without further involvement of the Proponent; or
	(c) other than in respect of amounts expressly due to the Proponent under this deed, any Loss suffered by the Proponent in relation to the RNI Project.

	23.2 Proponent indemnity
	(a) the negligence, wilful misconduct or fraudulent or criminal acts of the Proponent, its Related Bodies Corporate and each of their Personnel in connection with this deed or undertaking the Technical Services;
	(b) loss of, or damage to, any real or personal property of any person caused by, arising out of, or in connection with, the Proponent performing its obligations under, or any other activity for which the Proponent is directly or indirectly responsibl...
	(c) personal injury, illness or death of any person caused by, arising out of, or in connection with, the Proponent performing its obligations under, or any other activity for which the Proponent is directly or indirectly responsible in connection wit...
	(d) any third party Claims alleging an infringement of any Intellectual Property Rights by the Proponent; or
	(e) breach of its obligations in clause 25 (Confidentiality).

	23.3 Proponent liability capped
	(a) the Technical Services Payment Cap; and
	(b) the total of any amounts paid or payable under this deed,
	in aggregate for all Claims.

	23.4 Excluded Loss and exclusions
	(a) Despite any other provision of this deed but subject to clause 23.4(b), neither party is liable to the other for any Excluded Loss arising out of or in connection with this deed in equity, under statute, tort (including negligence) or otherwise at...
	(b) Clauses 23.1, 23.3 and 23.4(a) do not apply to, exempt, limit or restrict in any way the liability of a party in respect of:
	(i) liability in respect of personal injury, death or loss or damage to any property to the extent caused by that party;
	(ii) any Loss suffered or incurred by another party as a result of criminal acts, wilful misconduct, wilful breach or a breach of clause 25 on the part of that party;
	(iii) any third party Claims alleging an infringement of any Technical Services Intellectual Property Rights or Proponent Background Intellectual Property Rights;
	(iv) liability to pay the Technical Services Payments, Reimbursable Costs, Termination Payment or any other amounts as expressly required by this deed (excluding under an indemnity); and
	(v) as it relates to the Proponent only, an event or circumstance in respect of which, and to such extent only, insurance proceeds:
	A. that would have been recovered but for a failure by the Proponent to comply with a requirement to effect and maintain policies of insurance up to the relevant limits as required under this deed or that would have been recovered by the Proponent pur...
	B. are recovered by the Proponent pursuant to any policies of insurance required to be effected and maintained by the Proponent under this deed.



	23.5 Statutory immunities
	23.6 Limitation of trustees’ liabilities and obligations
	(a) Despite any other provision of this deed:
	(i) each Trustee enters into this deed in its capacity as trustee of the relevant Trust and in no other capacity;
	(ii) subject to clause 23.6(a)(iv), the recourse of the Infrastructure Planner or any other person to a Trustee in respect of any of the Trustee’s obligations and liabilities under or in connection with this deed is limited to the amount the Trustee a...
	(iii) subject to clause 23.6(a)(iv), if a Trustee does not receive all or any part of the money owing to it in connection with the Trustee not complying with any obligation or not paying any liability under or in connection with this deed because the ...
	(iv) clauses 23.6(a)(ii) and 23.6(a)(iii) do not apply to any obligation or liability of a Trustee under or in connection with this deed to the extent that it is not complied with or paid because the Trustee’s right to be indemnified from the relevant...

	(b) An act or omission of a Trustee (including acts and omissions that result in the Trustee not complying with any obligation or not paying any liability under or in connection with this deed) does not constitute fraud or breach of trust by the Trust...
	(c) Each Trustee represents and warrants that, and undertakes to ensure that:
	(i) the Trustee’s right of indemnity out of, and lien over, the assets of the relevant Trust as at the Effective Date are not, and will not be, limited in any way; and
	(ii) the Trustee does not, and will not, have any liability which may be set off against that right of indemnity.


	23.7 Ausgrid Partnership
	(a) The obligations, undertakings, representations, warranties, indemnities and liabilities of, and any appointment by the Proponent under this deed bind all Ausgrid Operator Partners jointly and severally as partners, notwithstanding that the Ausgrid...
	(b) The rights and entitlements of the Proponent under this deed benefit all Ausgrid Operator Partners jointly as partners.


	24. Dispute resolution
	24.1 Dispute Resolution Procedures
	(a) unless expressly stated to the contrary in this deed, any party seeking to resolve the Dispute must do so in accordance with the procedures set out in this clause 24 (the Dispute Resolution Procedures); and
	(b) compliance with the Dispute Resolution Procedures is a condition precedent to any entitlement to Claim relief or remedy (whether by way of proceedings in a court or otherwise) in respect of any Dispute.

	24.2 Urgent relief
	(a) either party seeking injunctive or declaratory relief from a court in connection with the Dispute without first having to attempt to negotiate and determine the Dispute in accordance with clauses 24.1 to 24.6 (inclusive); or
	(b) the parties meeting at any time to seek to resolve the Dispute.

	24.3 Performance to continue
	24.4 Dispute Notice
	24.5 Conference
	(a) Promptly after the date of receipt by the other party of the Dispute Notice (the Notice Date), the Infrastructure Planner’s representative and the Proponent’s representative must meet to discuss and attempt to resolve the Dispute.
	(b) If the Infrastructure Planner’s representative and the Proponent’s representative do not resolve the Dispute within 20 Business Days after the Notice Date, they must refer the Dispute to the Nominated Executive Officer of each party.

	24.6 Expert determination
	(a) If the Dispute is not resolved by the Nominated Executive Officer of each party within a period of 10 Business Days after the first meeting of the Nominated Executive Officers under clause 24.5(b), the parties must appoint, subject to clause 24.6(...
	(i) by mutual agreement within 5 Business Days of a notice referring a Dispute to an Independent Expert being given (or such longer period as the parties may agree in writing); or
	(ii) failing agreement to appoint an Independent Expert within the period specified in clause 24.6(a)(i), either party may request the Resolution Institute to appoint an Independent Expert to which the Dispute will be referred, which appointment must ...

	(b) The Independent Expert appointed under clause 24.6(a) must:
	(i) have qualifications, and commercial and practical experience, in the area of the Dispute;
	(ii) have no interest or duty which conflicts or may conflict with his/her function as an Independent Expert, and the Independent Expert will be required to fully disclose any such interest or duty before his/her appointment; and
	(iii) not be an employee or former employee of any of the parties or any of their Related Bodies Corporate.

	(c) The parties must make their submissions to the Independent Expert within 20 Business Days of the Independent Expert’s appointment.
	(d) The Independent Expert will inform the parties of its decision and its reasons for its decision in writing within 15 Business Days of the closing of submissions made to it by the parties.
	(e) The Independent Expert will act as an expert and not as an arbitrator.
	(f) In the absence of fraud or manifest error, each party agrees that any decision or award made by an Independent Expert pursuant to this clause 24.6 will be final and binding.
	(g) The cost and expenses of the Independent Expert will be apportioned equally between the parties.

	24.7 Confidential
	24.8 Representation
	24.9 Referral not to affect obligations

	25. Confidentiality and publicity
	25.1 Confidential information
	(a) any of the contents of this deed;
	(b) any information about the negotiations concerning the same;
	(c) any information that may have come to a party’s knowledge in the course of such negotiations or otherwise concerning the operations, dealings, transactions, contracts, commercial or financial arrangements or affairs of the other party; or
	(d) any information exchanged between the parties that:
	(i) is by its nature confidential, or by the circumstances in which it is disclosed is confidential; or
	(ii) is stipulated to be confidential by the disclosing party.


	25.2 Exceptions
	(a) required by a party’s legal and other professional advisers, officers and employees, any related corporation and (in the case of the Proponent) any Proponent Responsible Parties, to the extent reasonably necessary for the party to:
	(i) evaluate and negotiate this deed;
	(ii) perform this deed;

	(b) now or subsequently comes into the public domain (other than as a result of a breach of this deed) or that is obtainable with no more than reasonable diligence from sources other than the parties;
	(c) by one Ausgrid Entity to another Ausgrid Entity;
	(d) required to be disclosed by Law or the listing rules of the Australian Stock Exchange Limited or other public stock exchange (if applicable);
	(e) required in or in connection with legal proceedings or dispute resolution of any kind between the parties under this deed; and
	(f) required for any legitimate government purpose or process, including:
	(i) disclosure by the Infrastructure Planner to:
	A. the NSW Treasurer, NSW Treasury, the Minister for Energy, Cabinet Committees (including the Expenditure Review Committee), the Infrastructure Planner’s Investment Committee, the Infrastructure Planner’s Advisory Committee, the Audit Office of NSW o...
	B. a house or committee of the Parliament of New South Wales or the Parliament of Australia to satisfy the requirements of parliamentary accountability or any other reporting or recognised public obligations of the State of New South Wales;
	C. an administrative entity appointed or established under the EII Act, including the consumer trustee, the financial trustee, a regulator or the scheme financial vehicle; or
	D. any of the Commonwealth or State or Territory Ombudsmen (in accordance with the Ombudsman Act 1974 (Cth) and the Ombudsman Act 1974 (NSW) respectively,
	provided in each case the information is marked as confidential, and the Infrastructure Planner uses reasonable endeavours to inform the recipient that the information is confidential; and

	(ii) any application under the Government Information (Public Access) Act 2009 (NSW) or the Freedom of Information Act 1982 (Cth) which grants a third party access to this deed and related documents.


	25.3 Confidentiality Agreement
	25.4 Publicity
	(a) not make any public announcements or statements in relation to the RNI Project (including by posting any information relating to the RNI Project on any website) unless first agreed with the Infrastructure Planner;
	(b) use reasonable endeavours to agree with the Infrastructure Planner the content and timing of all public announcements and statements by it or its Associates relating to the RNI Project before the relevant announcement or statement is made;
	(c) give the Infrastructure Planner a draft of any proposed media release relating to the RNI Project and agree the content of the media release with the Infrastructure Planner before distributing it;
	(d) give the Infrastructure Planner a copy of any announcement or media release as soon as practicable after it is made or distributed; and
	(e) ensure that its Personnel comply with the requirements referred to in this clause 25.4.

	25.5 Survival

	26. Audit rights
	(a) verify the accuracy of any statement, charge or computation made pursuant.to any of the provisions of this deed; and
	(b) to the extent that the Infrastructure Planner cannot verify such accuracy or compliance through the prudent exercise of its own internal controls.

	27. GST and duty
	27.1 Recovery of GST
	27.2 Liability net of GST
	27.3 Adjustment events
	27.4 Cost exclusive of GST
	27.5 GST groups
	27.6 Duty
	27.7 Definitions
	(a) words and phrases which have a defined meaning in the GST law (as defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth)) have the same meaning when used in this clause 27, unless a contrary intention appears; and
	(b) each periodic or progressive component of a supply to which section 156-5(1) of the GST Law applies is to be treated as if it were a separate supply.


	28. Notices
	(a) must be in writing and signed by the sender or a person duly authorised by the sender (or in the case of email, set out the first and last name and position or title of the sender or person duly authorised by the sender);
	(b) must be delivered to the intended recipient by prepaid post (if posted to an address in another country, by registered airmail) or by hand or email to the address or email address below or the address or email address last notified by the intended...
	(i) to the Infrastructure Planner:
	(ii) to the Proponent:

	(c) will be conclusively taken to be duly given or made and received:
	(i) in the case of delivery in person, when delivered;
	(ii) in the case of delivery by express post, to an address in the same country, 2 Business Days after the date of posting;
	(iii) in the case of delivery by any other method of post, 6 Business Days after the date of posting (if posted to an address in the same country) or 10 Business Days after the date of posting (if posted to an address in another country); or
	(iv) in the case of email, at the earliest of:
	A. the time that the sender receives an automated message from the intended recipient’s information system confirming delivery of the email;
	B. the time that the intended recipient confirms receipt of the email by reply email; and
	C. three hours after the time the email is sent (as recorded on the device from which the sender sent the email) unless the sender receives, within that three hour period, an automated message that the email has not been delivered,



	29. General
	29.1 Governing law and jurisdiction
	29.2 Amendments or waiver in writing
	(a) A provision of or right created under this deed may not be:
	(i) waived, except in writing signed by the party giving the waiver; or
	(ii) amended, except in writing or by agreement evidenced in writing and signed by the parties.

	(b) A failure to exercise or a delay in exercising any right, power or remedy under this deed does not operate as a waiver. A single or partial exercise or waiver of the exercise of any right, power or remedy does not preclude any other or further exe...

	29.3 Provisions prohibited by law
	29.4 Counterparts
	29.5 Entire agreement
	(a) embodies the entire understanding of the parties as to its subject matter and constitutes the entire terms agreed upon between the parties;
	(b) takes effect despite any inconsistent prior agreement between the parties; and
	(c) is immediately enforceable, subject to its own express terms.

	29.6 Cost and duty
	29.7 Further assurances
	29.8 Rights cumulative
	29.9 Restrictions on Disposals or Encumbrances by the Proponent
	(a) The Proponent must not Dispose of or Encumber its interests under this deed to any person without the prior written consent of the Infrastructure Planner.
	(b) Subject to clause 29.9(c), any consent under clause 29.9(a) being considered or given by the Infrastructure Planner will be given in its absolute discretion and may be subject to such conditions as the Infrastructure Planner determines, including ...
	(i) the Proponent demonstrating to the satisfaction of the Infrastructure Planner that the assignee is financially and technically capable of observing and performing the Proponent’s obligations under this deed;
	(ii) the Proponent demonstrating that the assignee holds all Approvals necessary to perform the purportedly transferred obligations and liabilities of the Proponent under this deed; and
	(iii) the assignee and the Proponent entering into with the Infrastructure Planner a binding deed of covenant pursuant to which the assignee undertakes to perform the obligations and liabilities of the Proponent under this deed which are to be transfe...

	(c) The Infrastructure Planner’s consent to a Disposal by the Proponent under clause 29.9(a) must not be unreasonably withheld or delayed where:
	(i) the assignee is a Related Body Corporate of the Proponent; and
	(ii) the conditions in clause 29.9(b)(i) to 29.9(b)(iii) are met to the satisfaction of the Infrastructure Planner (acting reasonably).

	(d) Notwithstanding anything to the contrary in this clause 29.9, the Proponent may grant to its financiers (or any trustee or agent appointed for them) a security interest over this deed where required by any financier to the Proponent.


	Schedule 1 – Conditions Precedent to entry into Project Deed
	Final form Project Deed
	The final form Project Deed is agreed by the Proponent and the Infrastructure Planner in accordance with clause 9, including any amendments where and if necessary in accordance with clause 9(d), and including each Plan as contemplated by clause 8.
	Consumer Trustee Authorisation
	Receipt of the Consumer Trustee Authorisation.
	Revenue Determination
	Receipt of a Revenue Determination. 
	Alternative Revenue Determination
	If the Revenue Determination received is an Alternative Revenue Determination, this Condition Precedent is satisfied under clause 14.4(b) or 14.4(d).
	GSF Act Approval
	To the extent required, the Minister’s recommendation and the Treasurer’s approvals under section 6.23 of the Government Sector Finance Act 2018 (NSW) have been obtained. 
	Major Subcontracts
	All Major Subcontracts have been entered into and will become fully effective upon execution of the Project Deed. 
	ISO45001 Certification
	Evidence that the Proponent has obtained ISO45001 certification in respect of its corporate work health and safety management system.
	Schedule 2 – Not used
	Schedule 3 – Roles and responsibilities
	Schedule 4 – Technical Services Milestones
	Schedule 5 – Invoicing documentation requirements
	Schedule 6  – Not used
	Schedule 7 – Enabling Activities
	Schedule 8 - Project Objectives
	Schedule 9 – Baseline Pricing Information
	Schedule 10 – Permitted Pricing Adjustments
	(a) each Permitted Pricing Adjustment Event; and
	(b) each element of pricing that may be adjusted by each Permitted Pricing Adjustment Event.

	Schedule 11 – DSP Adjustment Events
	Schedule 12 – Pre-Approved Subcontractors
	Schedule 13 – Draft Project Deed
	Schedule 14 – Agreed form of Major Subcontracts
	Schedule 15 – Commitment Deed Program
	Schedule 15 - Commitment Deed Program.pdf
	05.01.01.04.05.01 20241204 - HCC REZ Commitment Deed Critical Path
	05.01.01.04.05.02 20241204 - HCC REZ Commitment Deed Full Program
	05.01.01.04.05.03 20241204 - HCC REZ Commitment Deed Summary Program

	Genus - HCC REZ Transmission Line - Engineering Construction Contract (Clean Draft 4.12.2024).pdf
	The Client, trading as Ausgrid, is a partnership carried on under that name comprising:
	The Client wishes to engage the Contractor to Provide the Works.
	The Contractor has agreed to Provide the Works.
	1. General 
	2. The Contractor's main responsibilities
	3. Time
	4. Quality management
	5. Payment
	6. Compensation events
	8. Liabilities and insurance
	22
	22.1
	22.2
	22.3
	22.4
	22.5
	22.6
	22.7
	22.8
	22.9
	28
	28.1
	28.2
	28.3
	29.1
	29.2
	29.3
	29.4
	29.5
	30.1
	51.5

	60
	60.1
	60.2
	60.3
	60.4
	60.5
	60.6
	60.7
	60.8
	61.3

	Z12A
	Z12A.1
	Z12A.2
	Z12A.3
	Z12A.4
	Z12A.5
	The Contractor entered into the Contract with the Client for the carrying out of the Works.
	The Subcontractor entered into an agreement with the Contractor for the Subcontract Work and Products, which are a part of the Works.
	In return for the Client allowing the Subcontract Work and Products to be used in the Works, the Subcontractor gives the warranties, indemnities and other promises in this deed.
	In this deed, terms identified in the Warranty Data are in italics.
	The Subcontractor warrants that all work performed and all materials supplied by the Subcontractor as part of the Subcontract Work and Products will
	The Subcontractor, at its cost, makes good to the reasonable satisfaction of the Client any of the Subcontract Work and Products which, within the Warranty Period, are found to
	The liability of the Subcontractor under this clause 4 is reduced to the extent that deterioration is caused by
	The Subcontractor, at its cost, carries out any work necessary to
	The Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client arising out of or in connection with any breach by the Subcontractor of this deed.
	The Client may notify the Subcontractor in writing if it considers there has been any breach of any provision of this deed.
	The Subcontractor does everything necessary to remedy all breaches notified to it by the Client under this deed within a reasonable time after the Client's notice.
	If the Subcontractor fails to carry out and complete the work specified in the Client's notice within a period determined by the Client to be reasonable in the circumstances, the Client may give a further written notice to the Subcontractor that the Client intends to have that work carried out by others.  This notice allows a reasonable period for the Subcontractor to respond.
	If the Subcontractor fails to complete the work by the date specified in the Client's further notice, the Client may have the work carried out by others, and the Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client in doing so.
	The Client may take any urgent action necessary to protect the Works, other property or people as a result of a breach of clause 3 of this deed.
	The Subcontractor agrees that the Client taking such action does not affect any obligation of the Subcontractor under this deed.
	The Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client in taking that action.
	This deed is governed by and construed in accordance with the law for the time being of the State of New South Wales.
	This deed comes into effect when executed by the Subcontractor, and is effective whether or not executed by the Client.
	The obligations created by this deed are in addition to the obligations of the Subcontractor to the Contractor and do not affect any other rights or remedies available to the Client against the Contractor or the Subcontractor.
	By a contract dated [insert date] ("Contract") between the Client and the Contractor, the Contractor agrees to carry out and complete works for [insert details] as more particularly described in the Contract (“Provide the Works”), on the land more particularly described in the Contract (the "Site").
	The PC Entity has been appointed under a contract to undertake certain works on the Site (“PC Entity Works”).
	For the purposes of the Work Health and Safety Act 2011 (NSW) and the Work Health and Safety Regulation 2017 (NSW) (together, the "WHS Legislation"), Providing the Works and the PC Entity Works are a ‘construction project’ within the meaning of the WHS Legislation.
	The Client engages the PC Entity as principal contractor and authorises the PC Entity to have management and control of the workplace for the purpose of discharging the duties imposed on a principal contractor for the construction project.
	Under the Contract, the Contractor gives this deed poll in favour of the PC Entity.


	Genus - HCC REZ Transmission Line - Engineering Construction Contract (Clean Draft 4.12.2024).pdf
	The Client, trading as Ausgrid, is a partnership carried on under that name comprising:
	The Client wishes to engage the Contractor to Provide the Works.
	The Contractor has agreed to Provide the Works.
	1. General 
	2. The Contractor's main responsibilities
	3. Time
	4. Quality management
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	6. Compensation events
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	The Contractor entered into the Contract with the Client for the carrying out of the Works.
	The Subcontractor entered into an agreement with the Contractor for the Subcontract Work and Products, which are a part of the Works.
	In return for the Client allowing the Subcontract Work and Products to be used in the Works, the Subcontractor gives the warranties, indemnities and other promises in this deed.
	In this deed, terms identified in the Warranty Data are in italics.
	The Subcontractor warrants that all work performed and all materials supplied by the Subcontractor as part of the Subcontract Work and Products will
	The Subcontractor, at its cost, makes good to the reasonable satisfaction of the Client any of the Subcontract Work and Products which, within the Warranty Period, are found to
	The liability of the Subcontractor under this clause 4 is reduced to the extent that deterioration is caused by
	The Subcontractor, at its cost, carries out any work necessary to
	The Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client arising out of or in connection with any breach by the Subcontractor of this deed.
	The Client may notify the Subcontractor in writing if it considers there has been any breach of any provision of this deed.
	The Subcontractor does everything necessary to remedy all breaches notified to it by the Client under this deed within a reasonable time after the Client's notice.
	If the Subcontractor fails to carry out and complete the work specified in the Client's notice within a period determined by the Client to be reasonable in the circumstances, the Client may give a further written notice to the Subcontractor that the Client intends to have that work carried out by others.  This notice allows a reasonable period for the Subcontractor to respond.
	If the Subcontractor fails to complete the work by the date specified in the Client's further notice, the Client may have the work carried out by others, and the Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client in doing so.
	The Client may take any urgent action necessary to protect the Works, other property or people as a result of a breach of clause 3 of this deed.
	The Subcontractor agrees that the Client taking such action does not affect any obligation of the Subcontractor under this deed.
	The Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client in taking that action.
	This deed is governed by and construed in accordance with the law for the time being of the State of New South Wales.
	This deed comes into effect when executed by the Subcontractor, and is effective whether or not executed by the Client.
	The obligations created by this deed are in addition to the obligations of the Subcontractor to the Contractor and do not affect any other rights or remedies available to the Client against the Contractor or the Subcontractor.
	By a contract dated [insert date] ("Contract") between the Client and the Contractor, the Contractor agrees to carry out and complete works for [insert details] as more particularly described in the Contract (“Provide the Works”), on the land more particularly described in the Contract (the "Site").
	The PC Entity has been appointed under a contract to undertake certain works on the Site (“PC Entity Works”).
	For the purposes of the Work Health and Safety Act 2011 (NSW) and the Work Health and Safety Regulation 2017 (NSW) (together, the "WHS Legislation"), Providing the Works and the PC Entity Works are a ‘construction project’ within the meaning of the WHS Legislation.
	The Client engages the PC Entity as principal contractor and authorises the PC Entity to have management and control of the workplace for the purpose of discharging the duties imposed on a principal contractor for the construction project.
	Under the Contract, the Contractor gives this deed poll in favour of the PC Entity.


	JHG - HCC REZ Substations - Engineering Construction Contract (Clean Draft 4.12.2024).pdf
	The Client, trading as Ausgrid, is a partnership carried on under that name comprising:
	The Client wishes to engage the Contractor to Provide the Works.
	The Contractor has agreed to Provide the Works.
	1. General 
	2. The Contractor's main responsibilities
	3. Time
	4. Quality management
	5. Payment
	6. Compensation events
	8. Liabilities and insurance
	22
	22.1
	22.2
	22.3
	22.4
	22.5
	22.6
	22.7
	22.8
	22.9
	28
	28.1
	28.2
	28.3
	29.1
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	29.5
	30.1
	51.5
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	The Contractor entered into the Contract with the Client for the carrying out of the Works.
	The Subcontractor entered into an agreement with the Contractor for the Subcontract Work and Products, which are a part of the Works.
	In return for the Client allowing the Subcontract Work and Products to be used in the Works, the Subcontractor gives the warranties, indemnities and other promises in this deed.
	In this deed, terms identified in the Warranty Data are in italics.
	The Subcontractor warrants that all work performed and all materials supplied by the Subcontractor as part of the Subcontract Work and Products will
	The Subcontractor, at its cost, makes good to the reasonable satisfaction of the Client any of the Subcontract Work and Products which, within the Warranty Period, are found to
	The liability of the Subcontractor under this clause 4 is reduced to the extent that deterioration is caused by
	The Subcontractor, at its cost, carries out any work necessary to
	The Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client arising out of or in connection with any breach by the Subcontractor of this deed.
	The Client may notify the Subcontractor in writing if it considers there has been any breach of any provision of this deed.
	The Subcontractor does everything necessary to remedy all breaches notified to it by the Client under this deed within a reasonable time after the Client's notice.
	If the Subcontractor fails to carry out and complete the work specified in the Client's notice within a period determined by the Client to be reasonable in the circumstances, the Client may give a further written notice to the Subcontractor that the Client intends to have that work carried out by others.  This notice allows a reasonable period for the Subcontractor to respond.
	If the Subcontractor fails to complete the work by the date specified in the Client's further notice, the Client may have the work carried out by others, and the Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client in doing so.
	The Client may take any urgent action necessary to protect the Works, other property or people as a result of a breach of clause 3 of this deed.
	The Subcontractor agrees that the Client taking such action does not affect any obligation of the Subcontractor under this deed.
	The Subcontractor indemnifies the Client against all costs, losses and damages suffered or incurred by the Client in taking that action.
	This deed is governed by and construed in accordance with the law for the time being of the State of New South Wales.
	This deed comes into effect when executed by the Subcontractor, and is effective whether or not executed by the Client.
	The obligations created by this deed are in addition to the obligations of the Subcontractor to the Contractor and do not affect any other rights or remedies available to the Client against the Contractor or the Subcontractor.
	By a contract dated [insert date] ("Contract") between the Client and the Contractor, the Contractor agrees to carry out and complete works for [insert details] as more particularly described in the Contract (“Provide the Works”), on the land more particularly described in the Contract (the "Site").
	The PC Entity has been appointed under a contract to undertake certain works on the Site (“PC Entity Works”).
	For the purposes of the Work Health and Safety Act 2011 (NSW) and the Work Health and Safety Regulation 2017 (NSW) (together, the "WHS Legislation"), Providing the Works and the PC Entity Works are a ‘construction project’ within the meaning of the WHS Legislation.
	The Client engages the PC Entity as principal contractor and authorises the PC Entity to have management and control of the workplace for the purpose of discharging the duties imposed on a principal contractor for the construction project.
	Under the Contract, the Contractor gives this deed poll in favour of the PC Entity.





