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SECOND DEED OF AMENDMEN
\%CH 2677
THIS DEED is made on Hnsert-Date 2021

PARTIES
(1) THE COUNCIL OF THE CITY OF SYDNEY ABN 22 636 550 790 of Town Hall
House, 456 Kent Street Sydney NSW 2000 (City);

(2) BELGRAVIA HEALTH AND LEISURE GROUP PTY LTD ACN 005 087 463 AS
TRUSTEE FOR THE BELGRAVIA UNIT TRUST ABN 18 118 940 063 of 20
Longstaff Road, Bayswater VIC 3153 (Service Provider)

BACKGROUND

A. The City and the Service Provider are parties to the Contract,

B. The parties have agreed to amend the Contract on the terms of this deed.

THE PARTIES AGREE AS FOLLOWS:

1 INTERPRETATION

1.1 In this Deed, unless the context otherwise requires:
Contract means the agreement between the City and the Service Provider entered
into on 1 February 2012 as amended by the Deed of Amendment to the Contract

entered into on or around 1 April 2016,

Deed means this second deed of amendment of the Contract and all annexures,
schedules, attachments and exhibits.

Effective Date means the date of this Deed.
GST means the same as in the GST Law.

GST Law means the same as "GST law" in the A New Tax System (Goods and
Services Tax) Act 1999 (Cth).

1.2 Rules for interpreting this Deed

Headings are for convenience only, and do not affect interpretation. The
following rules aiso apply in interpreting this Deed, except where the
context makes it clear that a rule is not intended to apply.

(a) A reference to:

(i) a legislative provision or legislation (including subordinate
legisfation} is to that provision or legislation as amended,
re-enacted or replaced, and includes any subordinate legislation
issued under it;

(i} adocument (including this document) or contract, or a provision
of a document (including this document) or contract, is to that
document, contract or provision as amended, supplemented,
replaced cr novated;
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(b)
(©
(d)

(e)

4,

(9)
(h)

()

(1

(iii) a party to this document or to any other document or contract
includes a permitted substitute or a permitted assign of that

party;

(iv) aperson includes any type of entity or body of persons, whether
or not it is incorporated or has a separate legal identity, and any
executor, administrator or successor in law of the person; and

(v) anything (including a right, obligation or concept) includes each
part of it.

A singular word includes the plural, and vice versa.
A word which suggests one gender includes the other genders.

If a word or phrase is defined, any other grammatical form of that
word or phrase has a corresponding meaning.

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

The words subsidiary, holding company and related body corporate
have the same meanings as in the Corporations Act 2001 (Cth).

A reference to dollars or $ is to an amount in Australian currency.

A reference to this document includes the agreement recorded by this
document.

Words defined in the GST Law have the same meaning in clauses
about GST.

A reference to a month is to a calendar month.

1.3 A reference to a term defined in the Contract has the same meaning when
used in this Deed.

1.4  This Deed is not to be interpreted against the interests of a party merely
because that party proposed this document or some provision in it or
because that party relies on a provision of this document to protect itself.

2. VARIATION OF CONTRACT

The parties agree that on and from the Effective Date, the Contract is amended by:

(a) accepting all of the previous mark up as amended by the Deed of Amendment in
the copy of the Agreement attached to this Deed as Annexure A; and

(b) inserting the words marked up (by underling and bold) in the copy of the
Agreement attached to this Deed as Annexure A as being insertions; and

{c) deleting the words marked up (by striking through and bold) in the copy of the
Agreement attached to this Deed as Annexure A as being deletions,



3. NO OTHER CHANGE

The parties confirm that the Contract will continue in fuli force and effect as varied
by this Deed. Nothing in this Deed will be read or construed as implying any form
of variation or watver other than as expressly set out in this Deed.

4. FURTHER ASSURANCE

Each party must promptly at its own cost do all things (including executing all
documents) necessary or desirable to give full effect to this Deed.

5. LEGAL COSTS
Each party will bear its own legal costs in relation to the preparation and execution
of this Deed.

6. GENERAL

6.1 This Deed contains the entire agreement between the parties and any
previous negotiations, contracts, representations or warranties relating
to the subject matter of this Deed are of no effect.

6.2 A right may only be waived in writing, signed by the party giving the
waiver, and:

() no other conduct of a party (including a failure to exercise, or delay
in exercising, the right) operates as a waiver of the right or ctherwise
prevents the exercise of the right;

(ii) a waiver of a right on one or more occasions does not operate as a
waiver of that right if it arises again; and

{(iii} the exercise of a right does not prevent any further exercise of that
right or of any other right.

6.3 Nothing in this Deed in any way restricts or otherwise affects the City’s
unfettered discretion to exercise its statutory powers as a public authority.

6.4 The invalidity, illegality or unenforceability of any provisions of this Deed
will not affect the validity or enforceability of any other provisions.

6.5 This Deed may only be varied in writing by the agreement of the parties.

6.6 This Deed is governed by and construed in accordance with the law of the
State of New South Wales.

6.7 The parties submit to the non-exclusive jurisdiction of the courts of New
South Wales in relation to all matters arising under, or relating te, this Deed.



EXECUTION

Executed as a deed on

Signed for and on behalf of THE
COUNCIL OF THE CITY OF SYDNEY
by its duly authorised officer in the
presence of:

-

Witnesm 30 UNE ? ‘

Name (printed):

Signed by BELGRAVIA HEALTH AND
LEISURE GROUP PTY LTD as
TRUSTEE FOR THE BELGRAVIA
LEISURE UNIT TRUST in accordance
with section 127 of the Corporations

Act;

Signature“ef Difector  \

Georerey T 102D

Full Name (printed):

Signature:

//(’/04/;‘4 Lre

@

Signature of Director/Secretary:

Miresrost. Lovs

Full Name (printed):
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ANNEXURE A

MANAGEMENT AGREEMENT
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The Council of the City of Sydney

and

Belgravia Health and Leisure Group Pty Ltd for Belgravia
Leisure Trust Unit

For management of:

andrew (boy) charlton pool

prince alfred park pool

victoria park pool

cook + phillip park aquatic and fithess centre and
ian thorpe aquatic centre

Tender number: 1107

The Council of the City of Sydney
Towrt Halt House

456 Kent Street

SYDNEY NSW 2000

©Copyright 2016

The Council of the City of Sydney

All rights reserved. No part of this work shall be reproduced, franslated, modified, reduced,
transmitted ar stored in any form or by any means without prior permission of the Council of the
City of Sydney.
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THIS AGREEMENT is made on the date set out in item 1 of the Reference Schedule.
BETWEEN:

N THE COUNCIL OF THE CITY OF SYDNEY of Town Hall House, 456 Kent Sireet,
Sydney, New South Wales (the “City”), and

{2) THE PARTY set out in liem 2 of the Reference Schedule {the “Service Provider™).
BACKGROUND

A The Gity requires the provision of the Services and the Service Provider has offered
to supply the Services to the City.

B. The City has agreed to appoint the Service Provider to provide the Services on the
terms contained in the Contract.

OPERATIVE PART
1. INTERPRETATION

11 In this Agreement, unless the context otherwise requires:
Additional Term means the periods set out in ltem 4 of the Reference Schedule.

Adjustment Amount means the amouni calculated in accordance with Schedule
2.

Agreement means this document and any appendices or attachments to this
document. .

Annual Financial Statement means the statement to be provided by the Service
Provider to the City pursuant to Clause 9.

CAN means a cormective action notice, the notice issued by the Contract Manager,
or other nominated representative, to rectify a Performance Failure.

Confidential Information means any information, data, practices, techniques
trade secrets, commercially sensitive information and confidential information
(including without limitation any software or databases) supplied or disclosed by a
party (supplier} to another party (recipient} other than informaticn or data:

{a) in the possession of a recipient prior to the date of its disclosure to a
recipient by a supplier;

(b) in the public domain prior to the date of disclosure to a recipient by a
supplier;

{c) which had entered the public domain, other than as a resutt of a breach of
confidence by the recipient;

(d) supplied to a recipient without restriction by a third party who is under no
obiigation to a supplier to maintain that information in confidence, or

() which is required to be disclosed by iaw.
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Containment means taking all necessary actions to:

(a) make the area safe so no customers or visitors to a Facility are in danger;
(b) prevent the problem in one area from affecting other areas; and

(c) prevent unauthorised access to the affected area,

and “Contain” has an equivalent meaning.

Containment Time means the time within which the City requires the Service
Provider to ensure Containment of the event or area, as notified by the City fo the
Service Provider.

Contract Information means all information, materials, sfatements, papers, and
intellectual property in whatever form given to, produced or acquired by the Service
Provider for the purposes of carrying out the Services, including without fimitation,
data and information stored and compiled in any management information systems,
member databases, and any other information which the Service Provider may
collect and/or use for the purposes of carrying out the Services.

Corrective Action means rectifying a Performance Failure within the Rectification
Time so that the performance of the Service Provider complies with:

(@)  the relevant Peformance Standard; and

) in the absence of a Performance Standard, all other requirements imposed
by the City, acting reasonably.

Covid-19 means the disease known as Coronavirus (COVID-19) caused by the

virus SARS-CoV-2 which was characterized as a_pandemic by the World Health

Organisation on 11 March 2020,

Default Notice means the notice issued by the Contract Manager when:

{a) a CAN has not been remedied within the specified Rectification Time or
otherwise in accordance with clause 21.2; or

(b}  Two CAN's are issued for the same Performance Failure in any three month
period.

Disclosed Data means information and various documents made available by the
City to assist tenderers with the preparation of submissions responding to the
Request for Tender.

Extended Term means the period of fwo years commencing 1 April 2022 and

expiring on 31 March 2024,

Facility Budget means the Annual budget that is submitied and appreved in
accordange with the requirements of the Specification.

Facility Operating Result means the estimated Income of a Facility less:

(@)  the estimated Operating Expenses of a Facility; and

(b} Contract Expenses relating to a Facility,
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submitted by the Service Provider as part of its Request for Tender submission.

Financial Year means the period which begins on 1 July and ends the following
year on 30 June.

Group Operating Result has the same meaning as defined in the Specification
and means the financial position which is neither in deficit or surplus, ie the amount

of the Operating Surplus and the Operating Loss is no greater than zero.

Guarantee means a bank guarantee or performance bond approved by the City
that must:

() In the case of a bank guarantee, be issued by a bank licensed to carry on
business in Australia;

{b) In the case of a performance bond, be issued by either Swiss Reinsurance
Company Limited or Swiss Re International SE;

(c) be in favour of the City;

{d} be for the Guarantee Amount;

{e) contain an unconditional undertaking to pay the City on demand; and
{f) not have an expiry date.

Guarantee Amount means the amount of the Guarantee as set out in ltem 7 of the
Reference Schedule.

GST means the tax imposed by the GST Law.

GST Law means A New Tax Sysfem (Goods and Services Tax) Act 1989 (Cth) and
the related imposition Acts of the Commonwealth.

Hand Over means the date the City achieves practical completion of the Works
referred to in clause 4, and possession of all or part of Prince Alfred Park Pool is
returned from the builder to the City.

Income means the total of all sums received by, or payable to, the Service Provider,
directly or indirectly in connection with each Facility or the Group.

Indoor Group means each of the following Facilities:

{a) Cook + Phillip Park Aquatic and Fitness Centre; and

(b) lan Thorpe Aquatic Centre.

Intellectual Property means all inventions, patents, patent applications, trade
marks, designs, copyright (including copyright in any computer software or
hardware or any works associated with such software or hardware) technical know-
how and commercially sensitive or valuabie informaticn which are created in the
course of or arise out of this Agreement.

Management Fee has the same meaning as defined in the Specification to this
Agreement.

Managsmant Agresmeni Aquatic and Leisure Facilities Page 6



Operating Expenses has the same meaning as defined in the Specification to this

Agreement.

Operating Surplus has the same meaning as defined in the Specification o this
Agreement,

Outdoor Group means each of the following Facilities:

(a) Andrew (Boy) Charlton Pool;
{b) Prince Alfred Park Pool; and
(¢) Victoria Park Pool.

Performance Failure means a failure by the Service Provider to comply with the
terms of the Contract.

Rectification Time means the time within which rectification of a Performance
Failure must be completed, as determined by the City in accordance with the below
table or otherwise in its discretion.

Response

Classification Service Failure

Time

Priority T (P1} | 30 minutes | Represent threats to health, safety, or
from severely affect the normal business
notification | operation of the Facility
Priority 2 (P2) | 8 hours from | Deferioration of the Facility or customer
notification | salisfaction or which may put at risk
public safety or cause public disquiet for
high a high level of complaints
Priority 3 (P3) | 48 hours from | Unless attended have the potential to

notification | develop into issues that will affect the
operation of the Facility and the City may
expect to receive complaints
Priority 4 (P4} | 10 days from | Minor equipment or component failure,

i notification | where the equipment or component does
not overly affect normal operation but
may lead to reduction in customer
satisfaction

Priority 5 (P5) | 30 days from | Any other works that do not fall into any
notification | of the above categories

Service Provider’s Intellectual Property means any Intellectual Property owned
by or licensed to the Service Provider prior to the date of this Agreement or created
or acquired by the Service Provider after the date of this Agreement except
infellectual property created or acquired for the sole and specific purpose of the
Service Provider performing the Services under this Agreement.
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1.2

1.3

1.4

1.5

16

Specification means the specification governing the operation of the Facilities
supplied by the City as part of the Request for Tender and any attachments,
annexures or schedules to that document.

Sub-contract means any agreement, engagement, contract or other arrangement
which passes ordinary responsibility for provision of the Services or management
of a Facility from the Service Provider to a Sub-contractor.

Term means the term of the Agreement and includes the Extended Term.

Capitalised words that are not defined in this Agreement have the meaning given
to the words in the Specification.

Clause headings in this Agreement are for convenient reference only and have no
effect in limiting or extending the language of the provisions to which they refer.

Words importing a gender include any other gender.

Words in the singular number include the plural and words in the plurai number
include the singular.

A reference to:

(a) legistation (inciuding subordinate legislation) is to that legislation as
amended, re-enacted or replaced, and includes any subordinate
leaislation issued under it;

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

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

{d) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor,
administrator or successor in law of the person;

(e) a professional standard is determined by reference to Good Industry
Practice in the relevant field or area of expertise; and

§i] any thing (including a right, chligation or concept) includes each part of it.
DOCUMENTS COMPRISING CONTRACT

21

22

This Agreement, the Specification, the Request for Tender, the Service Provider's
tender submission and any attachments or addenda to those documents constitute
the entire agreement between the City and the Service Provider.

In providing the Services the Service Provider must comply with the following
documents and in the event of any conflict or inconsistency between them in
descending order of priority:
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(a) the Specification;

(b this Agreement;

(c) the Request for Tender; and

(d) the Service Provider's tender submission.

3. TERM OF CONTRACT

3.1 The Contract will commence on the Commencing Date and will continue for the
Term.

4. HAND OVER

Not applicable
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{—perform-the-Servces-of

{i}—as-applicable—pay-or- receive—the-Fasility-Opsrating-Resuli-for-the
Facility-set-outin-Part 2 of the Requestfor-Tender

4.4 i the-Service Provider {acting reasenably) dees-not believe-thatthe Services-can;
a%—-the—Ag-rged%%art—Date,—be—per_fe g i en—the—S

. q "
v
& he-Copirae B—eEH ke

5. FINANCIAL ARRANGEMENTS AND-REVIEW
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56  Facility Budget

{a) the Service Provider must submit a Facility Budget for each Facility to the
City Representative by 31 January in each year;
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b each Facility Budget must address, for the relevant Financial Year:

(i) Income, Operating Expenses and Contract Expenses for _the
Facility;

(ii} Staffing roster;
(iii} Maintenance Plan; and

{iv} any other matiers as required hy the City Representative.

{c) each Facility Budget must be in_a format approved by the City
Representative;

{c) the Service Provider must provide the City with all information, data, records
and assistance to aliow the City_to perform iis review.of the submitted
Facility Budget, including copies of guotes or invoices relating to any
materiz| expenses;

(e} each Facility Budget must be approved in writing by the City Represantative
prior to being implemented; and

(f} it the Facility Budget is not approved by the City Representative, the Service
Provider shall make amendments and resubmit it to the City Representative
and this process will continue untit the City Representative gives its written

approval,
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PROVISION OF SERVICES

7.1 The Service Provider must:

@)

{b)

provide the Services and otherwise comply with the requirements of this
Contract.

ensure (at its own cost) that:
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7.2

&40yt has all Approvals to enable the Facilities to operate in accordance
with the Contract; and

Leyiil)_any such Approvals remain current throughout the Term,

and provide copies of such Approvals together with proof of currency at any
time required by the City during the Term; and

(c) comply with:

i) __all timeframes set out in the Specification or that the City may
otherwise reasonably impose;

f8{iv)_all applicable Australian standards, including but not limited to those
standards, if any, set cut in the Specification; and

dinlv;_all relevant Laws including occupational health and safety
legislation._Where the Law requires the City appoints the Service
Provider as the principal contractor under the Work Hgalth and
Safety Act 2011 (NSW). The Service Provider must bear all costs
associated with being the principal contractor.

A failure to comply with this clause 7 will result in clauses 20 or 22 applying, as
applicable. This clause 7 survives termination of this Agreement.

FINANCIAL MATTERS

8.1

8.2

8.3

The Service Provider must:

(a) prior to the Commencing Date, open a Facility Bank Account for each
Facility and notify the Contract Manager of the BSB and account number of
each account;

(B) ensure that all transactions of the Service Provider arising out of or in any
way reiated to the Contract and the operation of a Facility, are transacted
using the Facility Bank Account; and.

{d) ensure that all monies received are handled in a safe, professional and
responsible manner.

Without limiting any other clause of the Contract, the City may at any time during
the Term direct that the Service Provider moderate consumption of any goods or
services (including without limitation, energy) in the manner specified by the City
{provided always that such direction does not result in a breach of any Law or the
Service Provider's ability to provide the Services). The Service Provider must
comply with a direction given by the City under this clause 8.2 within the time frame
directed by the City. Failure to comply will result in a deemed Performance Failure
and the City will have the discretion to apply the provisions of clause 20.

The Service Provider agrees to comply with all provisions of the Fitness Services
(Pre-paid Fees) Act 2000 (NSW).
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REPORTS AND ACCOUNTS

9.1

9.2

9.3

94

9.5

10.

The Service Provider must provide to the City the Reports required by the
Specification at the times stipulated in the Specification.

The Service Provider must ensure that the Reports are in the format specified in
the Specification (or as otherwise agreed between the parties) and contain all
information required by the City. Any recommendations in the Reports must be
clearly explained and substantiated and the Reports must be accurate and not
misleading in any respect. Any error, ambiguity or deficiency which becomes
apparent and is referred to the Service Provider for correction or clarification, must
be comected and clarified by the Service Provider to the satisfaction of the City
within & Business Days of a request by the City.

The Service Provider must provide to the City by 31 August each year in the Term
and within 40 Business Days after the end of the Term a comprehensive Annual
Financial Statement for the iast financial year, or part of a financial year, which must
be prepared in accordance with relevant accounting standards and audited by a
registered company auditor who must perform the audit according to generally
accepted standards for audits issued by the Australian Auditing Standards Board.
The audited Annual Financial Statement must reflect the profit and loss statement
structure of the Service Provider and must include:

(a) an income staterment for each Facility and the Group identifying the Income,
Operating Expenses and Contract Expenses in respect of each Facility and
the Group.

(b) a balance sheet for each Facility; and
{c) a cash flow statement for each Facility.

In relation to the income statement for each Facility and the Group, the auditor must
support any qualification in the report with recommendation{s) for improvement or
Corrective Action to rectify the matter(s) raised in the qualification. The Service
Provider must provide evidence to the City of action taken to address the audifor’s
qualification within three Months of the date of the Annual Financial Statement.

The City and any person authorised by it may at any time review, inspect, copy,
audit or investigate any of the Service Provider's financial and other records which
relate to the performance of the Services and compliance with the Contract. The
Service Provider must within 5 Business Days of a request by the City give access
to and provide a copy of all records and accounts, and any other documentation to
enable such inspection and audit to occur.

The City may, upon receipt of any Report or plan, require such further information
as is considered by the City to be reasonably necessary to enable the consideration
and evaluation of that report or plan. The Service Provider must use its best
endeaveurs to promptly comply with that request and in any event supply the further
information within 5 Business Days of the request, whether written or verbal.

KIOSK

10.1

The Service Provider must ensure that the Kiosks at the Facilities are operated in
accordance with the Specification.
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10.2

10.3

10.4

10.5

10.6

1.

The Service Provider must ensure the Kiosks are operated in one of the following
ways:

(a) directly by the Service Provider;

(b) by the current operators of the Kiosks. If the Service Provider elects to
retain the existing operators, the Service Provider must enter into a new
agreement with the operators; or

(c) by a new operator or operators appointed by the Service Provider.

If the Kiosks are operated by the Service Provider, the Service Provider must pay
all amounts for stock, staff and any other cost incurred by or incidental to the
operation of the Kiosks.

The Service Provider acknowledges that if it appoints an operator or operators to
manage the Kiosks on its behalf, including an operator that is separate to but
managed by the Service Provider:

(a) the Service Provider cannot grant an interest in the Kiosks greater than the
interest the Service Provider has been granied under this Contract;

{b) the term of any appointment of an operator or operators of the Kiosks cannot
exceed the Term;

{c} the fee payable to the Service Provider by the Kiosk's operator/s must take
into account that the operatorfs will not be required to pay for utilities such
as electricity, water and gas; and

(d) the aperator/s must be required to pay all amounts for stock, staff and any
other cost (other than utilities) incurred by the operator/s or incidental to the
operation of the Kiosks.

Without limiting any obligation under clause 9 of this Agreement, the Service
Provider must ensure that comprehensive and accurate financial accounts detailing
the turnover of each of the Kiosks (including the volume of sales and breakdown of
the nature of those sales) are supplied to the City every Quarter as part of the
Service Provider's obligation to provide Reports.

If the Service Provider is required to or elects to fitout the Kiosks with furniture or
other items then the Service Provider must first obtain the approval of the City to
the proposed fitout.

EMPLOYEES

11.2

The Service Provider must comply with its obligations regarding employees and
people management set out in the Specification and must comply with any award
or Law relevant to its employees.

The City may, at its discretion, give notice requiring the Service Provider to remove
personnel from work involved in providing the Services. The City will act reasonably
in giving such a notice and will not give a notice without first discussing with the
Service Provider. Upon receipt of such notice, the Service Provider must promptly
arrange for the removal of such personnel and replace them with personnel
acceptable fo the City, acting reasonably. The necessity for the Service Provider
to replace personnel will not relieve the Service Provider of any of its obligations
under the Contract. Any payment made by the Service Provider to personnel upon
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113

11.4

12

removal of personnel that is in addition to those required to be paid by Law must
not form part of the Operating Expenses.

If the Service Provider is unable to provide acceptable replacement personnel, this
will be a Performance Failure and clause 20-21 of this Agreement will apply.

The Service Provider agrees that in the performance of the Services it will comply
with all Law and the requirement of any Authority in relation to its employees
including (without limitation} those relating to cccupational health and safety, the
payment of any relevant tax, workers compensation, income tax deductions, anti-
discrimination, equal opportunity and industrial awards.

The Service Provider agrees that all responsibility for industrial relations with regard
to its employees rests with the Service Provider.

The Service Provider agrees to keep the City fully and promptly informed of any
industrial relations problems or issues which affect or are likely to affect the
performance of the Services. .

The Service Provider must advise the City in writing of the details of any proposed
key personnel.

Service Provider must consult with, and obtain, the City’s written approval before
the removal or the replacement of any key personnel as set out in the Request for
Tender or as otherwise approved by the City from time to time.

SERVICE PROVIDER IS LIMITED AGENT

121

12.2

12.3

12.4

13.

Nothing in the Contract constitutes a legal relationship of parinership, joint venture
or contract of employment.

The Service Provider undertakes the Services and performs all the obligations and
exercises all the rights under the Contract as agent for the City, and, subject to the
terms and conditions of the Contract the City retains possession and control of the
Facilities.

The Service Provider is the agent of the City in the performance of the Contract but
may only act on behalf of the City where expressly authorised to do so:

(2) under the Contract; or

(b) in writing by the Contract Manager.

To the exient that the Service Provider is given possession or control of the
Facilities and any of the City's Property it holds and controls these things as agent

for the City, and not in its own right.

INSURANCE

1341

The Service Provider must, at its own expense, effect and maintain with an
insurance company licensed by APRA to operate as an insurer in Australia or with
an investment grade rating from an industry recognised rating agency, from the
Commencing Date until a date that is 12 months after the expiration or termination
of the Contract, whichever is the later;

Management Agreement Aquatic and Leisure Facilities Page 19



(a} a public liability insurance policy, on an occurrence basis, for an amount not
less than the amount set out in ltemn 9 of the Reference Schedule for each
occurrence or any other amount required by the City from time to time;

(b} worker's compensation insurance as required hy any Law;

(c) professional indemnity insurance for an amount not less than the amount set
out in ltem 10 of the Reference Schedule or any other amount required by
the City from time to time provided that such professional indemnity
insurance:

(i) covers, as a minimum, provision of professional services including
but not limited to lifesaving and first aid activities, teaching and
coaching activities such as swim instruction, leading and advising
activities such as aerobics and gymnasium instruction and fitness
assessment, and financial and accountancy services; and

(i) is maintained by the Service Provider until a date which is seven
years after the expiration or termination of the Contract, whichever
is the later,

(d} contents insurance (including machinery breakdown) for loss, destruction or
damage to the Service Provider's Equipment;

(e}  motor vehicle insurance for vehicles in the care and custody of the Service
Provider, which may enter the Facilities; and

() such other insurances as a prudent person would maintain in the
circumstances of the Service Provider,

13.2 Each insurance policy referred to in clause 13.1(a), (d), (e) and (f) must note the
City for its respective rights and interests.

13.3 The Service Provider must notify the City at least 40 Business Days before any
changes become effective to any policy referred to in clause 13.1.

13.4 The Service Provider must not change its insurer without giving the City at least 40
Business Days prior written notice of any proposed change.

13.5 The Service Provider must give to the City a certificate of currency for each
insurance policy referred to in clause 13.1 on or before the Commencing Date and
on or before each anniversary of the Commencing Date during the Term.

14. RELEASE

14.1 The Service Provider provides the Services at the Facilifies at its own risk.

14.2  To the extent permitted by Law, the Service Provider releases the City from any

claim, damages, loss, liability, cost or expense which the City incurs or is liable for,
in connection with:

(a) any damage, loss, injury or death;

(b} the state of repair or condition of the Facilities or anything in the Facilities;
or

(c) the provision of Services
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16.

unless and except to the extent that these are caused by negligence of the City.

INDEMNITY

16.1

15.2

16.

Subject to clause 15.2 the Service Provider indemnifies the City, its officers,
employees and agents against all claims, liabilities, losses, damages and expenses
arising directly or indirectly from:

(a) a breach of the Contract by the Service Provider, its employees, agents or
sub-contractors;

(b) any act or omigsion of the Service Provider, its employees, agents or sub-
contractors relating to the subject matter of the Contract; or

(¢} the inaccuracy of any representation or warranty by the Service Provider
under the Contract.

The Service Provider's liability to indemnify the City, its officers, employees and
agents under clause 15.1 will be reduced proportionally to the extent that the Gity’s
negligent act or omission (including an act or omission of its officers, employees,
contractars or agents acting with the authority of the City) has contributed to the
claim, liability, loss, damage, expense or other liability.

WARRANTIES BY THE SERVICE PROVIDER

16.1

16.2

16.3

The Service Provider acknowledges that the City has entered into the Contract in
reliance on the Service Providers representations regarding its expertise and
experience in managing facilities in the aguatics and leisure industry.

The Service Provider warrants that it has the skills, competence, experience and
ability necessary to perform the Services in accordance with the Contract.

The Service Provider warrants that at the date of the Contract and at all times during
the Term:

(a) the signing of the Contract and its performance;

(i} complies with all necessary Approvals required by any Authority, Law,
governmental policy or administrative requirements or by any
agreement, order or arrangement binding upon the Service Provider,
and

(i) does not breach any requirement of any Authority, Law, government
order or decree or any Approval referred to in sub-paragraph (i} above
or any agreement or arrangementis binding upon the Service Provider,

(b) the Service Provider is able to meet its financial obligations under the
Contract;

(c) the Service Provider is not aware of any matter which may materially affect
the Service Provider's ability to perform its obligations under the Contract;

{d) all information provided by the Service Provider and set out in its tender
submission is complete, true and accurate and not misleading in any
respect;
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16.4

16.5

16.6

16.7

17.

(2) the Service Provider will comply with and honour any contracts or
agreements that are already in place in relation to each Fagcility; and

(f) except as disclosed in its tender submission, all Service Provider's
Equipment supplied or used by the Service Provider in connection with the
provision of the Services is owned by the Service Provider and is not subject
to any encumbrance,

The Service Provider warrants that prior to entering into the Contract it has:

(a) visited and carefully inspected the Facilities and done everything possible
to inform itself about the physical conditions at the Facilities and any
limitations or restrictions in performing the Services;

(b} informed itself as to the availability and cost of labour and complying with
any industrial awards, workplace agreements, or cther industrial relations
conditions or requirements; and

(c) made and relied on its own enquiries and has independently verified any
information provided by the City.

The Service Provider acknowledges that the Disclosed Data has been provided by
the Incumbent Service Provider for the Facility. The Service Provider
acknowledges and agrees that it has made and relied on its own enquiries before
entering into this Agreement, and unconditionally releases the City from any and
all liability which may arise as a result of any information provided being incorrect,
false or otherwise misleading.

The Service Provider indemnifies the City against any loss, damage, cost or
expense incurred or suffered as a result of any breach of warranty under the
Contract.

The Service Provider warrants that no later than 1 September 2016:

(a) in relation to each Facility within the Indoor Group, all Programs and
Services will be available to the community, including where required,
alternates to Programs which operated prior to 1 April 2016; and

(b) a stand-alone service specific website.

MAINTENANCE AND OWNERSHIP OF PROPERTY

171

17.2

The Service Provider accepts the Facility and the City's Property on an “as is”
basis.

Subject to clauses 17.3 and 17.4, in complying with its maintenance obligations in
the Specification the Service Provider must;

(c) keep and maintain all Service Provider's Equipment and the City’s Property
within or used in relation to the Facilities clean, in a safe condition and in
good repair, working order and condition (fair wear and tear excepted); and

{d) use due care when undertaking maintenance of the Service Provider's
Equipment and City's Property.

If the Service Provider does not comply with its maintenance obligations or fails to
comply with a request by the City to repair or maintain an item, the City may arrange
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173

17.4

17.6

17.6

18.

such works or repairs as may be required and the Service Provider must reimburse
the City its costs in undertaking such work or repairs. For the avoidance of doubt,
any such costs incurred by the City cannot be claimed by the Service Provider as
an Operating Expense for a Facility. Similarly, any additional costs incurred by the
Service Provider due to a failure to comply with these obligations must not be
included as an Operating Expense in respect of a Facility.

The Service Provider must spend annually on preventative maintenance the
amount set out in the Specification, or such other amount as agreed with the City
from time to time. |f the cost of preventative maintenance for a year exceeds the
amount set out in the Specification and provided that the Service Provider has
complied with the Maintenance Plan, the Contract will be varied to accommodate
the increase in the cost of preventative maintenance in accordance with clause 30
of this Agreement.

If the cost of reactive maintenance for a year will exceed the amount set out in the
Specification and provided that;

{(a) the Sarvice Provider has complied with the Maintenance Plan; and

(b) the Service Provider has spent the required amount on preventative
maintenance,

the Contract will be varied to accommodate the increase in the cost of reactive
maintenance in accordance with clause 30 of this Agreement.

The Service Provider must not, without having obtained the prior approval of the
Contract Manager, alter or interfere with, remove from the Facility or dispose of any
part of the City's Property or do or permit or cause to be done any other matter or
thing whereby the rights of the City in the City’s Property are prejudicially affected.

The Service Provider acknowledges that any equipment or items purchased by the
Service Provider during the Term that form part of the Operating Expenses for a
Facility are, at the end of the Term, the property of the City. Prior to the end of the
Term the Service Provider must provide the City with all fite documentation
transferring ownership of the equipment or items to the City.

ASSIGNMENT, MORTGAGE AND SUBCONTRACTORS

18.1

18.2

18.3

The Contract creates personal rights between the City and the Service Provider
only and does not create any interest in the Facilities.

The Service Provider must not assign or purport to assign or transfer any of its
rights and obligations under the Contract without the City’s prior written approval.
The City may in its discretion withhold approval under this clause. If the Service
Provider is a corporation, any change in the beneficial ownership of or the
management of the Service Provider, such that control (as defined in the
Corporations Act 2001) of the Service Provider passes to persons other than those
persons who control the Service Provider at the date of this Agreement, will be
deemed to be an assignment for the purposes of this clause 1748.

The Service Provider must not mortgage, charge, lease or otherwise deal with the
Service Provider's Equipment or its rights and obligations under the Contract
without the City’s prior written consent. The City must not withhold its consent if:
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18.4

185

18.6

18.7

19.

(a) the mortgage, charge, lease or other dealing is a bona fide method of
financing;

{b) the City, in consenting, is not required to assign or otherwise waive any of
its rights under the Cantract;

{c) the mortgagee or chargee agrees to give the City at least two weeks notice
prior to exercising its rights pursuant fo the mortgage or charge; and

{d) the Service Provider pays the City’s reasonable legal and other costs and
expenses in respect of providing the consent.

The City may, at its discretion, give notice requiring the Service Provider {o remove
a Sub-contractor from work involved in providing the Services. Upon receipt of
such notice, the Service Provider must promptly arrange for the removal of such
Sub-contractor and replace them with a Sub-contractor acceptable to the City. The
necessity for the Service Provider to replace a Sub-contractor will not relieve the
Service Provider of any of its obligations under the Contract.

The Service Provider acknowledges that any claims of Sub-contractors will be the
responsibility and liability of the Service Provider. No Sub-contractor will have any
rights under the Contract against the City or be entitled to receive any payments
under the Contract from the City.

Any revenue received by the Service Provider from a Sub-contractor (whether or
not payment of such is expressed as a fee, concession, revenug share or
otherwise) forms part of the Income for the relevant Facility and the Group.

The Service Provider must:

(a) inform the City promptly if the Service Provider identifies that a new Sub-
contract is required or that there will be a change to a current Sub-contract;
and

(b} ensure that, in respect of a Sub-contract the Service Provider:

(ii) obtains not less than three quotes for the relevant work;

(iiy is able to provide documentation supporting that the proposed third
party is reasonably capable of fulfilling the Sub-contract and represents
value for money; and

(i} provides the quotes and supporiing documentation fo the City for
approval, such consent not to be unreasonably withheld.

STEP-IN

191

if the City reasonably believes that it needs to take action in connection with any
part of the Services:

(a) because of serious risk to the health or safety of persons or property or to
the environment; and/or

(b) to discharge a statutory duty,

then the City is entitlied to take action in accordance with this clause 19.
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19.2

19.3

19.5

19.6

20.

If the City wishes to take action pursuant to this clause 19, the City shall notify the
Service Provider in writing of the following:

(a) the action it wishes to take;

(b) the reason for such action;

(c) the date it wishes to commence such action,

(d) the period which it belisves will be necessary for such action; and

(e) to the extent practicable, the expected effect on the Service Provider and
its obligation to provide the Services during the period such action is being
taken.

Following service of such notice, the City shall take such action as notified under

clause 19.2 and any consequential additional action as it reasonably believes is

necessary to support the required action. The Service Provider shall give all
reasonable assistance to the City while it is taking such required action.

If the required action is taken as a result of a breach of the obligations of the Service
Provider under this Agreement, then the City may take such further action as it is
entitled to under this Agreement including terminating the Contract for default.

Nothing in this clause will be construed as amounting to a waiver by the City of any
breach.

CONTAINMENT

20.1

if the City becomes aware of event or matter at a Facility that requires Containment
then the City may issue a notice requiring the Service Provider to ensure
Containment within the Containment Time stated in the notice.
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20.2  The Service Provider must comply with any notice issued by the City in accordance
with clause 20.1. If the Service Provider fails to comply with a notice then the City
may apply the provisions of clause 21 of this Agreement.

21. PERFORMANCE FAILURE AND CORRECTIVE ACTION

22. DEFAULT NOTICE

221 I

(a) the Service Provider does not take the Corrective Action within the
Rectification Time or rescheduled Rectification Time; or
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23. TERMINATION FOR DEFAULT

231 The City may immediately terminate the Contract by written notice to the Service
Provider if the Service Provider:

(&)
{b)
{c)

(d)

{e)

U]

(9)

(h}

fails to comply with clause 5 of this Agreement;
assigns its rights otherwise than in accordance with the Contract;

fails to comply with any Law applicable to performance of the Service,
including occupational health and safety legisiation;

or any employee, agent or Sub-contractor of the Service Provider engages
in activity that is fraudulent;

fails to effect and maintain insurance in accordance with clause 13;

fails to give evidence of the terms and currency of any Approvals,
registration, accreditation or licence required to be maintained under this
Agreement;

fails to remedy any default in performance of its obligations under the
Contract in accordance with clauses 21 or 22; or

or any employee, agent or Sub-contractor of the Service Provider acts in a
way that in the City's opinion may cause harm or bring into disrepute or
otherwise adversely affects the reputation or image of the City or the
Facilities.

24. TERMINATION FOR INSOLVENCY

24,1 1f the Service Provider;

(a)

becomes insolvent, makes an assignment of its estate for the benefit of
creditors, goes into liquidation or a receiver ar receiver and manager or
mortgagee's or chargee's agent is appointed, becomes subject to any
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petition or proceedings in a court for its compulsory winding-up, becomes
subject to supervision of a court either voluntarily or otherwise, or in the
case of an individual, becomes bankrupt or enters into a scheme of
arrangement with creditors; or

{b) suffers any execution against its assets having an adverse effect on its
ability to perform the Contract;

then, without prejudice to its rights at common law, the City may, by written notice,
terminate the Contract effective immediately and recover from the Service Provider
any loss or damage suffered by the City, including any amounts paid to the Service
Provider.

25. CONSEQUENCES OF TERMINATION OR EXPIRATICN
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25.3 [f the Contract is terminated under clauses 230 or 24:

(a} subject to the Contract, the parties are relieved from future performance,
without prejudice to any right of action that has accrued at the date of
termination; and

(b) the City's rights to recover damages are not affected.
25.4 This clause 25 survives termination or expiry of the Contract.

26. PURCHASE OF SERVICE PROVIDER’S EQUIPMENT
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27.

EQUIPMENT LEASES AND SERVICE AGREEMENTS

271

27.2

28.

Prior to the termination of this Agreement or the expiration of the Term, the City
may by notice require the Service Provider to novate to the City or a party
nominated by the City any leases of equipment at a Facility or service agresments
refating to a Facility that the Service Provider is a party fo.

The Service Provider must act promptly and comply with any notice issued by the
City in accordance with this clause.

GST

281

282

28.3

284

285

29.

The Service Provider must be a GST registered entity. I the City requests written
evidence of the Service Provider's GST registration, the Service Provider must
promptly produce such evidence.

If either party (the “supplier”) makes a supply under or in connection with the
Contract and is liable by law to pay GST on that supply, the consideration otherwise
payable by the recipient of the supply will be increased by an amount equal to the
GST paid or payable by the supplier.

If this Agreement requires either party to pay for, reimburse or contribute to any
expense, loss or outgoing (*reimbursable expense”) suffered or incurred by the
other party, the amount required to be paid, reimbursed or contributed by the first
party is the amount of the reimbursable expense net of any input tax credit or
reduced input tax credit to which the other party is entitfed in respect of the
reimbursable expense.

If either party has the benefit of an indemnity for a cost, expense, loss or outgoing
(“indemnified cost") under the Contract, the indemnity is for the indemnified cost
net of any input tax credit or reduced input tax credit to which that party is entitled
in respect of the indemnified cost.

Each party agrees to do all things, including providing invoices or other
documentation containing stipulated information that may be necessary or
desirable to enable or assist the ather party to claim any set off, rebate or refund in
relation to any GST included in any payment made under this Agreement.

TRANSITION ASSISTANCE AT END OF TERM

29.1

The Service Provider must give to the City and its agents, contractors and
consultants, as necessary, every reasonable assistance (including assistance
required to novate ongoing maintenance and service agreements to the new
service provider) to enable the seamless handover of the performance of the
Services to another service provider or the City in accordance with the Transition-
out Plan, so that there is minimum interruption to the ongoing performance of the
Services. Provided that the transition assistance is provided to the satisfaction of
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the City, the City will pay the Service Provider a reasonable monthly fee for
providing the transition assistance. The parties agree that the Service Provider will
only be paid a fee for transition assistance for the portion of the Transition-out Plan
to be implemented following the termination or expiry of this Contract, and not for
transition assistance given during the Term.

30. VARIATIONS
30.1  Atany time during the Term, the City may by notice in writing to the Service Provider
{*Variation Nctice”) change the requirements for the provision of the Services
including:
{a) varying the nature of Services already performed by the Service Provider;
(b} directing additional services be performed by the Service Provider; or
(c) directing that a particufar part of the Services is no longer required to be
performed by the Service Provider.
30.2  If the Service Provider considers that a Variation Notice will:
(a) impact the Operating Expenses of the Service Provider; or
{b) cause a change to the provision of Services that is outside the general
scope of this Contract.
the Service Provider must give the Contract Manager written notice identifying the
anticipated impact of the variation with sufficient information to demonstrate the
particulars of the impact.
30.3 Following a submission by the Service Provider pursuant to clause 30.2, the parties
must act reasonably in assessing whether:
(&) an adjustment to the Guaranteed Group Fixed Fee is required; or
(b) the change in Services is fo be implemented.
Any adjustment to the Guaranteed Group Fixed Fee will be agreed between both
parties acting reasonably.
304 For the avoidance of doubt:
(a) the direction of a variation by the City will not in any way vitiate or invalidate
this Contract; and
{b) a reference to Services in the Contract will be a reference to the Services
as varied from time to time in accordance with this clause 29.
30.5 If no date is specified in the Variation Notice, the change to the Services will take
effect when the Variation Notice is issued by the City.
30.6 The City may require the performance of additional services on an urgent basis and

may issue an oral direction for urgent additional services. The Service Provider
must use it best endeavours to comply with each request for additional services
and confirm the details of each request and the extent of compliance, to the City
within five Business Days.
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30.7__The City may acquire additional facilities during the Term and may wish to vary the
Contract to include the new facilities. In the event that a new facility is acquired,
the parties will act promptly and reasonably to make any amendments required to
this Agreement in order to accommodate the provision of the Services to the new

31. REDEVELOPMENT AND WORKS

311  The City may at any time during the Term enter a Facility cause & part or all of a
Fadcility or Facilities to be closed for:

(a) annual planned maintenance;

(b) major programmed or reactive maintenance work;

(c) minor remedial work;

(d} major remedial work;

(e) a review of the structural integrity of the Facility or Facilities; or
(f) any purpose incidental to the purposes listed above.

31.2  If a Facility is partly or wholly closed for a purpose listed in clause 31.1 the City will
give the Service Provider not less than 20 Business Days' notice of the closure,
other than in the case of an emergency, where the City must give the Service
Provider the maximum period of notice that is reasonably practicable in the

circumstances.

31.3 The City may at any time during the Term cause a part or all of a Facility or Facilities
to be closed for:

(a) the construction of alterations, additions or improvements to the Facility or
Facilities;

(b} the purpose of developing or redeveloping the Facility by constructing,
improving, extending, varying, amending, refurbishing, renovating or
reducing the Facility or Facilities; or

(¢ any purpose incidental to the purposes listed above.

31.4 If a Facility is partly or wholly closed for a purpose listed in clause 31.3, the City
will:

(a) use reasonable endeavours not to interrupt or interfere with the delivery of
the Services by the Service Provider;

()] give the Service Provider not less than three Months' notice of the proposed
warks other than in the case of an emergency, where the City must give the
Service Provider the maximum period of notice that is reasonably
practicable in the circumstances, and for these purposes the City may:
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{c)

315 If:
(@)
(b}
(©)

(i} interrupt the water, gas, electrical and other utilities to the Facility
but in such a manner as to minimise so far as is practicable any
inconvenience to or interruption to the Facility; and

(i} alter, inhibit and obstruct to a substantial extent the access or the
flow of customers to the Facility; and

pay the Service Provider the cost of‘ctosure appropriate for the type of

closure of the Facility at the rates that will be agreed between the parties
during the Transition-in Period.

the City carries out any works contemplated by this clause 31.4; or
any utilities are interrupted; or

access or the flow of customers to the Facility is altered, inhibited or
obstructed,

then the Service Provider will not be entitled to terminate the Contract or take any
action, or claim compensation or damages by reason of the same provided
however that if the works materially change the manner in which the Services can
be provided by the Service Provider after completion of the works, the Contract will
be varied and the provisions of clause 29 will apply.

31.6 For the avoidance of doubt, this clause 31 does not apply to any maintenance
referred to in clause 9.2.10 of the Specification.

32. DAMAGE TO FACILITY

32.1 Repair of damage

(&)

(b)

(c)

Subject to clause 32.2, if a Facility is damaged or destroyed and the City
gives the Service Provider notice that the City considers, in its discretion,
that it is impracticable or undesirable to repair the damage within three
months from the date of the damage, then either the City or the Service
Provider may temminate the Contract by giving at least five Business Days
written notice to the other and no compensation is payable in respect of that
termination.

Any termination of the Contract pursuant to clause 32.1(a) is without
prejudice to the rights and obligations of the parties in relation to any breach
or failure to comply with the Contract occurring before the date on which the
Contract is terminated.

The Service Provider must, during any period of reconstruction or repair of
the Facility, take all steps possible to reduce the Operating Expenses for
the Facility during this period and must continue providing the Services in
the Facility so far as it may be reasonably practicable for the Service
Provider to do so, having regard to the nature of the Services and the nature
and extent of the damage sustained.

Management Agreement Aquatic and Leisure Facilities Page 23



32.2

323

32.4

33.

Damage caused by Service Provider

If the damage or destruction referred to in clause 32.1 is caused by the Service
Provider, or any employee, agent or Sub-contractor of the Service Provider the
Service Provider cannot terminate the Contract under clause 32.1(a).

City’s rights not affected
{(a) Nothing in this clause 32 affects any rights the City may have if:
(i) any damage or destruction is caused or contributed to by, or

(iiy any right under an insurance policy in connection with the Facility
is prejudiced or a policy is cancelled or payment of a premium or a
claim is refused by the insurer because of,

the act, negligence or default of the Service Provider, or any employee,
agent or Sub-contractor of the Service Provider.

(b) Nothing in this clause 32 obiiges the City to restore or reinstate the Facility.
Dispute

If any dispute arises under clause 32, the City or the Service Provider (or both)
may invoke the provisions of clause 39 of this Agreement.

FORCE MAJEURE

33.1

34.

If any strike, act of God, act of terrorism, or any other event beyond the reasonable
control of the City or the Service Provider occurs (which is not as a result of a
breach of this Agreement by the Service Provider) preventing the Facility (or any
part of it) from being available to customers or the Service Provider from providing
the Services then the City:

(a) will not apply the Performance Standards; and

(b) if applicable, will not require the Service Provider to pay the Guaranteed
Group Fixed Fee,

for the period of the force majeure event.

COMMUNITY USE

341

The Service Provider may allow, on behalf of the City, use of parts of the Facilities
for community and corporate activities in accordance with the Specification
provided that the use:

(a) is not contrary fo any Law;
(b) will not impair the provision of the Services;

(c) is compatible with and anciliary to the use of the Facilities as a community
aquatic and leisure centre and a public asset;

(d) is one which could not be expected to involve undue viclence
{acknowladging that organised sport is not usually considered to involve
undue violence}; and
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35.

(e) is otherwise compatible with the City’s community focus.

SPONSORSHIP, MARKETING AND ADVERTISING

35.1

352

353

354

35.5

358

36.

The City retains all naming, branding, and endorsement rights for the whole of each
Facility,

The City may, but is not obliged to, promote a Facility in any events, sponsorships,
promotions or endorsements involving the City.

The City:

(a) may at any fime erect or install on the Facility signs, notices or
advertisements; -

{b) may at any time substitute, replace or relocate any of the nofices, signs or
advertisements erected on the Facility pursuant to paragraph (a); and

{c) may consult with the Service Provider in connection with the installation,
relocation, substitution or removal of any nofice, signage or advertisement
referred to in paragraphs (a) and (b) provided however that the City retains
ultirmate control over the placement of advertising signs and notices.

The Service Provider may seek and enter into endorsements, sponsorships or
supply arrangements in relation fo the Facility or any of the Services but only with
the prior written consent of the City.

The City wili not unreasanably withhold its consent if any endorsements,
sponsorships or supply arrangements:

{a) do not interfere with the City’s rights under this clause 35;
(b do not involve the promotion or consumption of tobacco or alcohol;

(c) do not involve any promotion or advertisement that the City {acting
reasonably) considers offensive or indiscreet having regard to the status of
the Facility as a public asset;

(d) are sympathetic to and consistent with the status of a Facility as a public
assef; and

(e) encourage the use of each Facility as a public asset.

The Service Provider must disclose in the Reports and the Annual Financial
Statement all benefits whether money or in kind resulting from any endorsements,
sponsorships or supply arrangements entered into or approved by the City and the
Service Provider involving the Facility or the Services and all fees or monies
received are to be included in the Income for the Facility.

INTELLECTUAL PROPERTY

36.1

The Service Provider acknowledges that

(a) the City is the proprietor of all Contract Information provided to the Service
Provider by or on behalf of the City prior to or during the course of the
Contract;

Management Agreement Aquatic and Leisure Facilities Page 35



36.2

36.3

36.4

36.5

36.6

36.7

36.8

36.9

37.

(b) the Contract Information is supplied to the Service Provider for the purposes
of providing the Services under the Contract and may only be used for that
purpose;

{c) the City is the proprietor of all Contract Information collected by the Service
Provider during the Term; and

{(d) the Intellectual Property arising under the Contract is the property of the City
and waives any right title or interest it may have in the Intellectual Property.

The Service Provider must do all things necessary and required by the City for the
proper application or protection of the Intellectual Property and Contract
Information.

Except as otherwise provided in the Contract, nothing contained in the Contract will
be deemed to grant to the Service Provider any right or licence in respect of the
Intellectual Property at any time.

The Service Provider will not use the Intellectual Property for any purpose other
than as contemplated in the Contract and in connection with the performance of the
Services and other obligations under the Contract.

The City acknowledges that the Service Provider's Intellectual Property remains
the property of the Service Provider. For clarity, the Intellectual Property of the
Service Provider must be documented as part of the Transition-in Plan

The Service Provider grants to the City an irrevocable, royalty-free licence during
the Term to use the Service Provider's Intellectual Property.

Where the Service Provider's Intellectual Property is subject to a third party licence,
the Service Provider warrants that it has the right to use that intellectual property
for the purposes of the Contract and will bear the costs associated with the licence.

The Service Provider indemnifies and agrees to keep indemnified the City against
any action, claim, suit or demand, whether direct or indirect, arising from or in
connection with the Service Provider's Intellectual Property infringing or allegedly
infringing the rights of a third person. The Service Provider must notify the City as
soon as it becomes aware of any infringement or suspected infringement of the
Intellectual Property by a third party.

The Service Provider must return all Contract Information to the City within 10
Business Days of the expiry or earlier termination of the Term.

ADMINISTRATION OF THE CONTRACT

371

The Contract Manager will:

(a) review, monitor and report to the City on the performance of the Service
Provider under the Confract;

(b} consider and give effect to improvements in efficiency, quality, productivity
and safety in relation to the Services; and

(c} carry out such other functions specified in the Contract or required to give
effect to the Contract.

37.2 Service Provider's Representative
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37.3

38.

{a) The Service Provider agrees that the Service Provider's Representative has
authority to receive and sign notices and written communications for the
Service Provider under this Agreement and to accept any request or
direction in relation to the Services.

(b) The Service Provider may replace its Service Provider's Representative
from time to time by nominating a senfor officer to take the place of the
Service Provider's Representative in writing to the City. The City may reject
such person as it sees fit.

{c) The City may. at is discretion, give notice to the Service Provider requiring
it to replace the Service Provider's Representative. The Service Provider
must promptly neminate a senior officer acceptable to the City to take the
place of the Service Provider's Representative.

(d) The Service Provider's Representative and any nominated replacement
must be suitably qualified and informed in relation to the matters referred in
clause 37.2(a).

(e} The Service Provider's Representative must, from time to time, give
sufficient information to the Contract Manager to enable the Contract
Manager and the City to properly assess the performance of the Service
Provider under the Contract.

The Contract Manager and the Service Provider's Representative must meet at the
times set out in the Contract, or at such other times as reasonably required by the
Contract Manager at the City’s office {or at any other place agreed by the parties)
at a time agreed between the parties.

GUARANTEE

38.1

38.2

383

384

39,

The Service Provider must, on the date of its execution of this Agreement, give to
the City a Guarantee for the Guarantee Amount as security for performance of the
Service Provider's abligations under the Contract.

If the Service Provider is in default of any of its obligations under the Contract, the
City may without notice to the Service Provider have recourse to a claim under the
Guarantee.

If the City makes an appropriation from the Guarantee, the Service Provider must
immediately provide a new Guarantee to the City so that there is maintained during
the Term a Guarantee for the Guarantee Amount.

The rights of the City under this clause 388 will not derogate from any of the rights
and remedies available to the City under the Contract or at law or in equity in
relation to any default of the Service Provider,

DISPUTE RESOLUTION

39.1

39.2

If a dispute between the Service Provider and the City arises out of or in connection
with the Contract, then either party may within five Business Days of that dispute
arising, give written notice to the other party of the dispute. The notice must
adequately indentify and give details of the dispute.

Within 10 Business Days of a party issuing a notice of dispute under clause 39.1 or
such further period as the parties agree, the parties must ensure that senior
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39.3

394
40.

management of each party meet in an attempt to resolve the dispute. The parties
senior management may, within such period:

{a) meet more than once fo resolve the dispute; or

(b) use any dispute resolution techniques and procedures as the parties may
agree.

If the dispute is not resolved within 20 Business Days of the dispute being referred
to senior management of the parties, the parties may commence arbitration,
mediation, expert determination or legal proceedings against the other as it sees
fit.

Nothing in this clause 39 prevents a party from seeking urgent injunctive relief.

CONFIDENTIALITY

40.1

40.2

40.3

40.4

41,

The Service Provider acknowledges that in the course of the Contract or as a result
of the performance of the Services it may receive or be shown Confidential
Information of the City.

The Service Provider must not disclose the City's Confidential Information directly
or indirectly to any other party and must take all reasonable steps to protect the
Confidential Information and must not use the City’s Confidential Information other
than for the purposes of providing the Services under the Contract.

The Service Provider must not destroy any physical or written records containing
or relating to or concerning the City's Confidential Information whether during or
after the Term without the prior written consent of the City. The Service Provider
must return all Confidential information to the City at the expiry or earlier termination
of the Term.

The Service Provider expressly acknowledges that any information collected by the
Service Provider in operating the Facilities is not confidential to the Service Provider
and must be provided to the City as part of the Service Provider's reporting
obligations, and must otherwise be provided to the City upon request and at the
end of the Term. ’

GOVERNMENT INFORMATION (PUBLIC ACCESS) ACT 2009 AND
REGULATIONS

411

41.2

413

41.4

The Service Provider acknowledges that in the course of the Contract or as a result
of the performance of the Services it may receive or be shown Confidential
information of the City.

Each parly acknowledges that this Contract is subject to the Government
Information (Public Access) Act 2009 and the respective regulations.

Subject to exemptions under the Government Information (Public Access) Act 2009
and the respective regulations, the parties acknowledge that this Contract may be
disclosed on the City’s website for public access.

The Service Provider must, within seven days of receiving a written request by the
City, provide the City with immediate access to the following information contained
in records held by the Service Provider:
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415

1.6

17

41.8

(a) information that relates directly to the performance of the Services provided
to the City by the Service Provider pursuant to this Contract;

(b) information collected by the Service Provider from members of the public to
whom the Service Provider provides, or offers to provide, the Services
pursuant to this Contract; and

{c) information received by the Service Provider from the City to enable the
Service Provider to provide the Services pursuant to this Contract.

For the purposes of clause 41.4, information does not include:

(a) information that discloses or would tend to disclose the Service Provider's
financing arrangements, financial modelling, cost structure or profit margin;

{b) information that the Service Provider is prohibited from disclosing to the City
by provision made by or under any Act, whether of any State or Territory, or
of the Commonwealth; or

(c) infarmation that, if disclosed to the City, could reasonably be expected to
place the Service Provider at a substantial commercial disadvantage in
relation to the City, whether at present or in the future.

The Service Provider will provide copies of any of the information requested by the
City in accordance with this clause 41 at the Service Provider's own expense.

Any failure by the Service Provider to comply with a request from the City for access
to information pursuant o this clause 41 will be considered & breach of an essential
term of this Contract and will allow the City to terminate this Contract by providing
natice in writing io the Service Provider of the City’s intention fo do so, with the
termination to take effect seven days after receipt of the notice. Once the Service
Provider receives the notice, if the Service Provider fails to provide the information
to the City's satisfaction within the seven day period, then the termination of this
Contract will take effect seven days after receipt by the Service Provider of the
notice of termination.

The City will take reasonably practicable steps to consult with the Service Provider
before providing any person with access to information relating to this Contract, in
response fo an access application under the Government Information (Public
Access) Act 2009, if it appears that:

{a) the information:

{i) includes personal information about the Service Provider or the
Service Provider's employees;

(i) concerns the Service Provider's business, commercial, professional
or financial interests;

(i) concerns research that has been, is being, or is intended to be,
carried out by or on the Service Provider's hehalf; or

(iv) concerns the affairs of a government of the Commonwealth or
another State (and the Service Provider is that government); and

{b) the Service Provider may reasonably be expected to have concemns about
the disclosure of the information; and
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41.9

41.10

41.11

4112

41,13

41.14

42.

(c) those concerns may reasonably be expected to be relevant to the question
of whether there is a public interest consideration against disclosure of the
information.

If, following consultation between the City and the Service Provider, the Service
Provider objects to disclosure of some or all of the information, the Service Provider
must provide details of any such objection {including the information objected fo
and the reasons for any such objection) within five days of the conclusion of the
consultation process.

In determining whether there is an overriding public interest against disclosure of
government information, the City will take into account any objection received from
the Service Provider.

If the Service Provider objects to the disclosure of some or all of the information but
the City nonetheless decides to release the information, the City must not provide
access until the City has given the Service Provider notice of the City’s decision
and notice of the Service Provider's right to have that decision reviewed.

Where the City has given naotice to the Service Provider in accordance with clause
41.11, the City must not provide access to the information;

(a) before the period for applying for review of the decision under Part 5 of the
Government Information (Public Access} Act 2009 has expired; or

(b) where any review of the decision duly applied for is pending.

The reference in clause 41.12 to the period for applying for review of the decision
under Part 5 of the Government Information (Public Access} Act 2009 does not
include the period that may be available by way of extension of time to apply for
review.

This clause 41 is included in this Coniract to facilitate the City's obligations under
sections 54 and 121 of the Government Information (Public Access) Act 2009.

NOTICES

421

422

43.

A notice or communication under the Contract must be in writing and faxed, posted

or delivered to the address of the recipient shown in [tem 2 and 11 of the Reference

Schedule {(as the case may be).

A notice or communication is taken to be received:

(a) if hand delivered, on delivery;

(b) if sent by pre-paid post, three Business Days after the date of posting,;

(] if sent by facsimile, when the sender’s facsimile generates a message
confirming successful fransmission of the total number of pages of the
nofice.

GENERAL

431

The Contract will be governed by and construed in accordance with the law for the
time being in force in New South Wales and the parties submit to the non-exclusive
jurisdiction of the courts of New South Wales.
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43.2  Awaiver by either party of a particular breach is not a waiver of any other breach,

43.3 The Contract may only be amended or supplemented in writing, signed by the
parties.

43.4  The invalidity, illegality or unenforceabiiity of any provision of the Contract will not
affect the validity or enforceability of any other provisions.

435 The indemnities in the Contract are eontinuing obligations and remain in full force
and effect following the expiration or termination of the Contract.

43.6 The Service Provider must not, without the prior written consent of the City,
advertise or publish in any manner the fact that the Service Provider has contracted
with the City for the performance of the Services.

43.7 The Service Provider must not take or permit to be taken any photograph, drawing
or sketch of the Services being performed in the Facilities except for the purpose
of performing the Contract and with the prior written consent of the City.

43.8 The Service Provider must not, in any adverising or prometicnal material, use or
permit to be used the City’s name except with the prior written consent of the City.

43.9 The Service Provider must pay any stamp duty payable in relation to the Gonfract.

43.10 Each pary must pay their own iegal costs and expenses in relation to the
preparation, negotiation, signature and completion of the Contract.

43.11 The Service Provider must pay all reasonable costs and expenses of the City in
relation to the enforcement, protection or waiver of any right or obligation under the
Contract.

43.12 Nothing in the Contract in any way restricts or otherwise affects the unfettered
discretion of the City as to the exercise of its statutory powers as a public authority.
In the event of any conflict between the unfettered discretion of the City in the
exercise of such powers and the performance of obligations under the Contract,
the former prevails.

44. CHILD SAFETY

Insert a new clause 44 as follows:

441 Child Protection

{a) [a) The Service Provider must. in performing the Services: Formatted: Font: (Default) Aral
. i X Formatted: Heading 4,h4,h41,h42,Para4, Qutline numbered
(i take all reasonable steps to ensure the safety of children and minors + Level: 4 + Numbering Style: a, b, c, ... + Aligned at: 1.27
at the Cenfre: and cm + Tab after: 2.54 cm + Indentat: 2.54 cm
(ii) comply with the requirements of:

(A all Laws in relation to child safety: and

{B) the Gify of Sydney Child Safety Procedure — Contracted
Service Providers, as amended from time to time: and

iii) develop and put in place child safety policies and procedures and a
training _plan that are consistent with and which meet the
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requirements of clause 44.1(a){ii}. The Service Provider must on &
Quarterly basis, provide the City with copies of such policies and
procedures ang certificates of completion for all training undertaken
in relation to child safety.

(&) The Service Provider must not employ, engage or permit any Service
Providers staff to be involved with the provision of the Services of
performance of any obligations under this Contract unless:

i the relevant person has undertaken a 'Fit 2 Work’ police check (or
similar_police check if acceptable to the City}. a ‘Working With
Children Check’ and any other enquiries or investigations as are
reasonably required by the City from time to time and notified to the

Service Provider (Security Clearance Check): and

(i) the Security Clearance Check is "glear” or, if the Security Clearance
Check of the Service Provider's staff is not "clear". the Service
Provider has provided the City with details of the Security Clearance
Check and the City has given written consent to the engagement of
the relevant Service Provider's staff. {For the purposes of this
clause, a "clegr" Security Clearance Check means that that the
Service Providers staff has no reporfed incidences or

circumstances.

(¢} Without limiting the application of_any of the Service Provider's other
obligations, it is the Service Provider's ongoing responsibility to have in
place proper systems fo monitor any behaviour by or of the Service
Provider's staff which casts doubt on a person's suitability or
appropriateness 1o be involved with this Contract.

{d} The Service Provider must immediately _remove any of the Service
Provider's staff from providing the Services or otherwise being involved in
this Contract if they become or are likely to become unsuitable or
inappropriate to be involved and provide full details to the City.

44.2— Civil Liability {Qrganisational Child Abuse Liability} Act
{a) __The City and the Service Provider acknowledge that the Civil Liahili Formatted: Font: {Default} Arial
{Organisational Child Abuse Liability) Act 2018 (Act) now imposes a new Formatted: Outiine numbered + Level: 4 + Numbering Style:
statutory duty of care on all institutions that exarcise care. supervision of a, b, ¢ ... + Migned at: 1.27 cm + Tab after: 2.54cm +
authority over children to prevent child abuse, and creates new liabilities in Indent at: 2.54 cm
circumstances where a child in_the care of an organisation is sexually
abused. ’

{b) The City and the Service Provider acknowledge that where an organisation
has deleqated its care for children to another organisation. both
arganisations will be held responsible for the care of the child, and the Act
imposes a statutory duty on an organisation to take reasonable precautions
to prevent child abuse by an individual associated with the organisation.

(c} The Act reverses the onus of proof by establishing a duty which the
organisation must demonstrate it has adhered to by ensuring proper
systems were in _place and cbserved. If child abuse occurs, there is a
presumption that the organisation failed in its duty of care unless it can
prove that ‘reascnable precautions” were taken fo prevent the abuse,
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{d) The City_and the Service Provider acknowledge that organisations with
responsibility for children must ensure that appropriate polices are in place
and implemented fo demonsirate that reasonable steps have been taken to

pretect children. Such policies must meef or exceed the requirements of the
City's Child Safety Policy.

(g) The Service Provider must maintain its own adequate child protection
policies, procedures, codes of condugt and training and maintain
comprehensive records g demonstrate that reasonable precautions have
been taken to prevent child abuse from occurring

{3 The Service that compliance is monitored routingly for this Contract.

44.3 Compliance with New Child-Safety Law

The new Child Safety Law defines contractors and subcontractors doing Child
Related Work on behalf of the City as employees of the City which means the City
remains ultimately accountable for any child safety incident involving the contractor

or its employees

The following definitiocns apply to this clause 12.3:

Annual Child Safety Statement of Compliance means an annual statement of
compliance with relevant Child Safety law and child safety contractual
requirements, including -a Child Safety Risk Management Plan and a Local Child

Safety Risk Management Plan.

Child means an individual(s) under the age of 18 years and Children has a similar
meaning.

Child-Related Personnel _means _ officers, employees, contractors
(including subconfractors}), agents and volunteers, and trainees of the Service
Provider involved in relation to the gperation of the Centre, who as part of that
involvement have direct, or more than incidental contact with Children,

Child Safety Risk Management Plan means the overarching plan_which
demonstrates how the Service Provider intends to keep Children and Young People
safe in its organisation and which forms part of the Annual Child Safety Statement
of Compliance. A Lecal Child Safety Risk Management Plan describes the risk
management sirategies implemented to protect children from abuse and harm in a
specific service, facility, venue, program or event.

NSW Child Safe Standards means the NSW Child Safe Standards, which have
been endorsed by the NSW Government (available at:
https:/fwww kidsquardian. nsw.gov.au/child-safe-organisationsfiraining-and-
resourcesichild-safe-standardsjand subsequently, from the time of their enactment
as an amendment to the Children’s Guardian Act 2019.

Relevant Child-Safety Law means any child-related legislation in force, including
but not limited to the below:

(a) Children’s Guardian Act 2019;

4]} Child Protection (Working with Children) Act 2012
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{c) Child Protection {Working with Children} Requlation 2013

{c) Child Protection (Working with Children) Amendment {Statutory Review)
Act 2018;

{d) Children and Young Persons (Care and Profection) Act 1998
{e) Crimes Act 1900

] Civil Liability Amendment (Organisational Child Abuse Liahility) Act 2018:
and

{a) Civil Liability Act 2002

Reportable Conduct Scheme means the scheme which monitors how the City as
a relevant entity investigates and reports on types of conduct (reportable
allegations or repcriable convictions) made against its employees, volunteers and
certain _contractors who provide Child-Related Services. The City retains
responsibilities under the Children’s Guardian Act 2019 to notify and investigate
any allegations of Reportable Conduct against the Child Related Personnei of the
Service Provider.

Working With Children Check or WWCC means the process in place pursuant to
the Child Protection (Working with Children) Act 2012 to screen an individual for
fitness to work with Children.

(a) _Relevant Child Safety Law

The Service Provider must:

{i} comply with all Relevant Child Safety Law;

(i) comply with all Relevant Child-Safety Law relating io the employment
or engagement of Child-Related Personnel, including ensuring that all
Child Related Personnel hold and maintain_valid Working With
Children Checks: and

i) ensure that all Child-Related Personnel comply with all Relevant
Child-Safety Law for the duration of their involvement in the operation
of the Centre.

{b) NSW Child Safe Standards

1. Under the Children’s Guardian Act 2019 {Act) the City is classified
as a “Child Safe Organisation” and as such is responsible for the
Service Provider's compliance with the NSW Child Safe Standards.

2. The Children’s Guardian Amendment (Child Safe Scheme) Bill 2021
is currently before the leqgislative assembiy. The Bill expands on the
definition of a "Child Safe Organisation” to include “a club or other
body providing programs or services of a recreational or sporting
nature for Children and Young People and in which employees are
required to hold a Working with Children Check™. Once the Bill is
passed the Service Provider will become part of the Child Safe
Scheme and will be required to comply with the NSW Child Safe
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Standards in its own right, under direct regulation by the Office of

the Children’s Guardian.

3. The City reguires the Service Provider to submit the relevant child

safely policies and plans to demonstrate that it can meet the
requirements under the Act including an Annual Child Safety
Statement of Compliance.

Therefore the Service Provider must:

(iy supply a plan by 31 December 2021 detailing work to by

undertaken by the Service Provider and timeframes to meet the

NSW Child Safe Standards;

(i) ensure that all Child-Related Personnel are aware of, understand

and comply with the NSW Child Safe Standards

{iii)___supply refevant child safety policies and procedures as required by

the NSW Child Safe Scheme including;

A} a statement of the Service Provider's commitment to child

safety;
{BY _a Child Safe Pglicy:

C)___a Code of Condugt applying to Child Related Personnel:

(D} _a Child focussed Complaint Management Policy and

Procedure, which includes procedures around Reportable

Conduct:

{E} _a Hurnan Resources Policy — detailing child safe recruitment

and employee management practices: and
(F) 2 Risk Management Plan — detailing how potential risks of

abuse and harm to Children and Young People will be

managed and mitigated by the Service Provider.

{iv) _ensure that the NSW Child Safe Standards and relevant policies

are implemented, and provide evidence of such implementation,
by 31 December 2022;

(v) co-operate with the City in any review conducted by the City of the
Service Providers implementation of the NSW Child Safe

Standards or compliance with this clause 12,

vi romptly, and at the Service Provider's cost, take such action as
is_necessary to rectify, to the City’s satisfaction, anv failure to

implement the NSW Child Safe Standards
{c} Child Safety Recruitment

The Service Provider must:

Maragement Agreement Aquatic and Leisure Facilities Page 45



(i) ensure staff are recruited and employed in line with safe recruitment
practices and checks. These checks may include but are not limited
io:

{A) _ensuring safe recruitment training is in place for managers
involved in recruiting;

{B) wonducting face to face interviews;

(C) undertaking criminal record checks:

(DY _checking references before confirmation of appointments;

(E)  ensuring a probationary and supervision period for new staff,

{FY  conducting personal development revisws: and

(@) condugting in-role assessments.

{d) Child Safety Training and Induction

The Service Provider must:

(i} astablish within 12 months of this Deed, and maintain, a system of
training _and induction to_ ensure _ail officers, employges and
contractors (including subcontractors).

{A) are aware of and implement the NSW Child Safe Standards;

(BY _are aware of and_comply with the Service Provider's Child
Safety Risk Management Plan;

(C)  are aware of and comply with Relevant Child-Safety Laws
relating to requirements for working with Children, including
Working With Children Checks:

{D} _ understand_their_cbligations under the relevant Codes of
Conduct relating to Child safety and any penalties or

consequences that may apply:

(E) _ understand their reporting obligations and know how to make
a repoert;

(i) ensure that ali relevani Child Related Personnel where applicable to
the role have skills and training to:

{(A) conduct a risk assessment to develop and implement child
safety risk management practices;

(B} review child safety risk management practices following
incidents;

(G} respond_appropriately to aliegations of Reportable Conduct
and other child safety incidents; and
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(D) _ notify relevant_child protection agencies, including the NSW
Police Service and meet other reporting requirements including
notifying allegations of Reportable Conduct,

The_Service Provider must provide evidence that its officers,
employees, and confractors (including subcontraciors) have been

fully inducted and undertaken relevant training.
{e} _ Reportable Conduct Scheme

1 The Service Provider is subject to the Reporiable Conduct Scheme

as an “employee” of the City,
2k The City's Chief Executive Officer is responsible as Head of Entity

under the Children’s Guardian Act 2019 to notify and investigate any
allegations of Reportable Copduct against any Child Related

Personnel of the Service Provider

The Service Provider must;

{i) develop and implement within 6§ months of this Deed a Reportable
Conduct Policy and procedure which details processes to meet the
requirements of the Reportable Conduct Scheme including:

{A) notifying the Contract Manager or the City's Manager Human
Resources as soon as it becomes aware of an aflegation of
Reporiable Conduct in relatign to any Child Related Personnel
in_line with the reguirements set out in the City's procedure
entitled "Reportable Conduct Procedure — Management

Agreements” ( a copy of which will be provided to the Service

Provider by the City);

(B) co-operate with any investigation_into Reportable Conduct
initiated by the Cify and conducted either by an independent

investigator appointed on behalf of the City, or any other
relevant child protection; and

{C) address any remedial actions identified following an
Investigation. within the timeframes set out by the City.

R Reporting requirements of the Service Provider to the City

The Service Provider must:

)] put into place and update, annually, an appropriate Child Safety Risk
Management Plan;

(il provide the City with an Annual Child Safety Statement of
Compliance;

iii)___notify the City that it has complied with all notification obligations
under the applicable Relevant Child-Safety Law:
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{iv)  notify the City in accordance with the Reportable Incident Notification

Standard Operating_Procedure (SOP-03) at the time, of any other
reported child safety incigent

45 PUBLIC HEALTH ORDERS

{(a) In this clause 45, “Public Health Order” means an order made by the
Minister for Health and Medical Research under sectign 7 of the Public
Health Act 2010 (NSW), as amended, updated. replaced or superseded.

{b) This clause 45 takes priority over every other clause in this Agreement. To
the extent of any inconsistency between this clause and any other clause
of this Agreement, this clause prevails.

{c) The Service Provider must:

) at all times, comply with_any Public Health Order issued that is
applicable to the provision of the Serviges; and

(i} immediately comply with and follow any of the City’s directions in
order for the City to comply with any Public Health Order.
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REFERENCE SCHEDULE

[ ITEM NAME DESCRIPTION
1 Date of Agreement
2 Service Provider's Name Belgravia Health and Leisure Group Pty Ltd
for Belgravia Leisure Unit Trust
Service Provider's ABN 18 118 240 063
Service Provider's Address 20 Longstaff Road, Bayswater VIC 3153
Service Provider's Contact Nick Cox, Chief Executive Officer
Person
3 | Term Seven-Nine years and two months from the
Commencing Date.
4 | Additional Term Fhree-yearsNot Applicable
5 Commencing Date 1 February 2012
6 (a) Contract Manager Collette Holland, Aguatic-andCity Leisure
Services Manager
(b} Service Provider's James-ElenderVictoria Gogdwin-Barlow,
Representative NSW-State-Regional Manager
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9 Public Liability Insurance

$20 million

10 | Professional Indemnity
Insurance

$5 million

11 City's Address

Council of the City of Sydney
Town Hall House

456 Kent Street

Sydney NSW 2000

Facsimile: 9265 9111
Telephone: 9265 9333
Att: Aguatis-andCity Leisure Services

Manager
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EXECUTED as a Deed

EXECUTED BY THE COUNCIL OF THE
CITY OF SYDNEY COUNCIL by its duly
appointed attorney Marcia Claire Doheny
pursuant to Power of Attorney registerad
book 4572 number 994 in the presence of:

R

Witness: Q

Name (printed): “\&enes GO =0 |

SIGNED BY BELGRAVIA HEALTH AND
LESIURE GROUP PTY LTD FOR
BELGRAVIA LEISURE TRUST UNIT,
ABN 18 118 940 063, in accordance with
section 127 e Corporations Act 2001:

Director. —

Vel

Grorees] [ [oAD

Name (printed):

e e et e

4

VZ/DA-54 Lee

Name (printed):

e

Director/Secretary:

A Crarogh LD

Name (printed):
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ANNEXURE A - FACILITY PLANS
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