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HEALTHY WATERWAYS

1 Definitions and interpretation

1.1 The words and phrases used in the Network Rules have the meanings set out
at AppendixSehedule 1 to the Network Rules.

1.2 In the interpretation of the Network Rules, unless the context otherwise
requires, the interpretation rules set out at Schedule 1 apply.

2 Paramountcy

2.1  The Network Rules areCenstitutionis to be consistent with and read together

with the ConstitutionNetwork-Rules. If there is any inconsistency between the
Network Rules and the Constitution, the provisions of the ConstitutionNetwork
Rules prevail.

3  Objectives

3.1 The MembersNetweork-Participants will assist the Company to discharge the
Objectives set out in clause 4 of the Constitutionurderthe-NetworkRules.

e
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333.2 The Objectives will be deliveredeffected through activities such
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HEALTHY WATERWAYS

(a) active participation by the Parties in the Network Activities;

(b) promotion of the Healthy Waterways Network and the Network Activities
by the Parties;

(c) development and conduct of Projects consistent with the Network
Activities; and

(d) dissemination of Healthy Waterways IP in accordance with the Network
Rules.

() . i the C N - .
6341 In addition to the rights described in the Constitution, aAn Class A

MemberlnrvestorNetworkParticipant:
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HEALTHY WATERWAYS

{e)(a) will be granted a non-exclusive, royalty-free, worldwide, non-transferable
licence (but not the right to sublicence) to use and display the Healthy
Waterways Trade Marks in accordance with the Trade Mark Guidelines;

| {e&h(b) subject to clauses 1221 and 1322, any relevant Project Schedule and not
prejudicing the ability of the Company to seek appropriate protection for
Intellectual Property rights in the Healthy Waterways Data and Healthy
Waterways IP, Reports and Deliverables:

(i)  will be granted a non-exclusive, worldwide, non-transferable licence
to use Healthy Waterways IP for internal purposes other than
Commercialisation;

(i)  will be granted a non-exclusive, worldwide, non-transferable licence
to use Healthy Waterways Data for any purposes; and

(iii)  will be granted a non-exclusive, worldwide, non-transferable
licence, including a right of sublicence, to use Reports and
Deliverables from Healthy Waterways Projects for internal purposes
other than Commercialisation;

674.2 In addition to the rights described in the Constitution, a A-Class B

Member receives regular newsletters and access to online Healthy Waterways

Network resources.General-Network-Participant:
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95 Undertakings of MembersNetweork Participants

. Each MemberNetwork-Participant will:

diligently support or conduct the Network Activities in pursuit of the
Objectives and observe and perform its obligations set out in the Network
Rules;

keep the Company and other MembersMNetwerk-Participants informed
about the results of Projects and, to the extent permitted by a

MemberNetwerk-Participant’s confidentiality obligations and internal
rules, regulations and policy requirements, about new opportunities to
conduct Projects;

subject to clause 14, publicise and promote the Healthy Waterways
Network so as to make its role widely known within each MemberNetwerk
Participant’s organisation and to the public generally;

encourage other persons to join the Healthy Waterways Network and
participate in Network Activities;

not do or cause or permit to be done any act, matter or thing whereby any
Party’s rights to Background Intellectual Property, Healthy Waterways IP
or Commissioned Project IP could be jeopardised in any way;

not unreasonably delay any action, approval, direction, determination or
decision which is required of it under the Network Rules or Constitution;

act in good faith with respect to the Company and each other

MemberNetweorkParticipant; and

ensure that its employees, agents, officers and other representatives
involved in any way with the Healthy Waterways Network, give full force
and effect to and honour the terms of the Network Rules.

106 Role of the Company

40-46.1 The Company will operate, manage and administer the Healthy
Waterways Network in accordance with the Constitution and the Network Rules
and-the-Constitution-including:
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(a) overseeing and participating in the conduct of the Network Activities and
| the meeting of the Objectives;

(b) approving, monitoring and, if required, initiating protocols or procedures
for the development, management and implementation of Network
Activities;

(c) approving Network Activities to be undertaken and monitoring progress of
Network Activities being undertaken;

{ej(d) preparing the Annual Report, the Network Strategic Plan, the Business
Plan and; the Annual Budget-and-the Projected-Budget for the conduct of

the Network Activities;

| {H(e) determining and implementing procedures for sourcing and accepting
contributions, donations, grants and money generally to be applied
towards the conduct of the Network Activities;

| {e3(f) administering the financial requirements of the Healthy Waterways
Network; and

{R)(g) carrying out such other necessary and incidental functions as are
ascribed to the Company under the Constitution and in furtherance of the
Objeclerlabiardcnlac anthatibe plob codc ool wnie prontroonactinad
breCermmamrnaderialie s o ihe D T

40.26.2  The Company must ensure that the CEO:
(a) acts as chief executive officer of the Company and attends all Board

meetings in person or, if unable to attend in person, sends a
representative to act in his or her place;

(b) is the person primarily responsible for overseeing the carrying out of the
Network Activities in accordance with the Network Strategic Plan and the
Business Pilan;

(c) under the strategic direction of the Board, is responsible for the day-to-
day management of the Healthy Waterways Network; and

{ej(d)facilitates interaction of the Company, Membersthe - Netweork-Participants

and other key stakeholders;
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447 Network meetings and fora

Sampaliletedleetng

44471 Once each Financial Year, the Company must convene a meeting open
to all Members-NetworkParticipants (“Annual GeneralNetwork Meeting”).

44-27.2 The purpose of the Annual GeneralMNetwerk Meeting is to report to the
MembersNetwerk-Participants on the activities-of the Company, including the
Network Activities undertaken in the previous Financial Year.

14.57.3  The Company will facilitate discussion and interaction between the

Members, key stakeholders NetworkParticipants-the Network-Committee-and

the Board through the establishment of permanent and/or ad hoc steering
groups, roundtables and other fora.
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415-68.1 The Company must:

(@) make available to the MembersNetwork Participants, a copy of the
current Network Strategic Plan;

(b) make available to the Class A Members tnvestor-Network-Participants a

copy of the-Prejected Budget-the Business Plan and the Annual Budget;
and

16-48.2 The Company must, within sixfour (64) months after the end of each
Financial Year, provide an annual written report to the MembersNetweork
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| Participants on the Network Activities conducted in the previous Financial Year,
including information regarding:

(a) Projects undertaken;

(b) progress in relation to the Network Strategic Plan and the Business Plan;
(c) achievements that are material to the fulfiiment of the Objectives;

(d) use and dissemination of the Healthy Waterways IP; and

(e) a copy of the Financial Statements of the Company.

46-58.3 Without limiting the obligations of the Company under the Corporations
Act 2001 (Cth), the Company must, within fourthree (43) months of the end of
each Financial Year, prepare Financial Statements on the financial position of
the Company, including:

(a) the income and expenditure of the Company during the Financial Year;
(b) its assets and liabilities as at the end of the Financial Year; and

(c) a cashflow statement.

16-78.4 MembersFThe-Network-Participants must provide the information and such
other assistance and cooperation as reasonably requested by the Company to
enable the preparation of the reports required under the Network Rules.

| 46-88.5 Each Class A Memberiavestor Network-Participant and its nominated

employees, agents and auditors will be entitled at all reasonable times to
inspect and have provided to them as soon as reasonably practicable, but in
any event within 10 Business Days of receipt of notice by the Company, copies
of all documents, records and accounts under the control of the Company
relating to the Network Activities and the Healthy Waterways Network at the

expense of the Class A MembersinvestorNetworkParticipant together with
such explanations as the Class A Memberlavester Network-Participant may

reasonably require.

46.98.6  The Annual Report prepared for MembersNetwork-Participants under
clause 8.2 may be sent to MembersNetwerk-Participants by post or email or by
providing the MembersMNetweorkParticipants with access to a web version.

479 Projects

4491 The Network Activities may be carried out through discrete Projects.
Projects will either be Healthy Waterways Projects or Commissioned Projects
and will be established in accordance with this clause 9.

Healthy Waterways Projects
4429.2 The agreement for a Healthy Waterways Project will consist of:

(a) acompleted Project Schedule signed by the Company and the Project
Participants; and

Circulation Draft v1 30012014
Page 14



HEALTHY

(b) the Healthy Waterways Project Terms.

| 472.39.3 Healthy Waterways Projects are to be carried out under the Healthy
Waterways Project Terms and any variations approved under clause 9.4.

| 47.49.4  Any variation to the Healthy Waterways Project Terms for a particular
Healthy Waterways Project must be approved by the Company and set out in
the relevant Project Schedule.

| 4#£89.5 Approval of Healthy Waterways Projects and Commissioned Projects will
be in accordance with policies established by the Board.

Commissioned Projects
| 4#69.6 Commissioned Projects may be entered into:

(a) by the Company and the Commissioning Party only, provided that the
Project Participants have agreed the terms of the Commissioned Project
Agreement, in which case the Company may subcontract the Project
Participants to conduct the Commissioned Project through completion
and execution of a Project Schedule; or

(b) by the Company, the Commissioning Party and the Project Participants.

| 472.79.7  The Company must use reasonable efforts to ensure that the details of
the Commissioned Project Agreement address the matters listed in the
template Project Schedule in Attachment A to the Network RulesSehedule-2.

47-89.8 Where a Project requires the involvement of persons outside the Healthy
Waterways Network, the Company may enter into a contract with those
persons to procure their involvement in the Project. The relevant Project
Schedule or Commissioned Project Agreement will include any special
conditions which may be required relating to the involvement of those persons.

1810 Access to Location of Network Activities

48:1410.1  The Network Activities may be conducted at the premises of the
Company, MembersNetwerk-Participants and such other locations
recommended by the Board and agreed with the owner or occupier of the
approved location.

| 48.210.2  Subject to clause 10.3, each MemberNetwork Participant must at all
reasonable times, and within 14 days of receipt of notice, allow the Company
and its Directors, officers, employees, agents and contractors to:

| (a) access the part of the MemberNetweork-Participant’s premises where the
Network Activities are being conducted and view the performance of the
Network Activities; and

(b) access, inspect and copy material, records, accounts and other financial
material relevant to the Network Activities, including for the purposes of
an audit.

| 48.310.3 A MemberNetwerk Participant granting access (“Host”) to the Company,
or its Directors, officers, employees, agents or contractors, may impose as a
condition, that the Company’s Directors, officers, employees, agents or
contractors:
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(a) comply with the Host’s reasonable policies and guidelines relating to
accessing the premises, including in relation to security and occupational
health and safety; and

(b) observe reasonable obligations of confidentiality and non-disclosure that
protect the interests of the Host and any other party to whom the Host
may owe obligations of confidentiality.

4911 Background Intellectual Property

19-411.1  Areference to a Party’s Background Intellectual Property under this
clause 1149 includes Background Intellectual Property of the Company which
is made available for the Network Activities by the Company.

19:211.2 A Party may, either under a Project Schedule or by notice to the CEQ,
make its Background Intellectual Property available to the Network Activities on
such terms and conditions as the Party determines, including any restrictions
on the use of that Background Intellectual Property. The Company will record
those terms and conditions in the register of Background Intellectual Property
under clause 11.5.

49:311.3 Each Party represents and warrants to each other Party that, as at the
time of making the Background Intellectual Property available under clause
11.2:

(a) to the best of its knowledge and belief it is entitled to make the
Background Intellectual Property available on the terms and for the
purposes the same is offered;

(b) except to the extent disclosed to the other Parties at the time of making
the Background Inteillectual Property available, that Background
Intellectual Property is not encumbered in a way which prevents the
same being used on the terms it has been made available; and

(c) it will not assign, encumber or otherwise deal with, dispose of or use the
Background Intellectual Property in a manner inconsistent with the terms
on which the Background Intellectual Property has been made available
by the Party under this clause 11.

49-411.4  The Parties acknowledge and agree that the Background Intellectual
Property will remain the property of the Party that made the Background
Intellectual Property available for the Network Activities.

19.511.5 The Company must maintain a register recording all Background
Intellectual Property made available by a Party for Network Activities.

19.611.6  Subject to strict compliance with these Network Rules and Parties not
prejudicing the ability of the owner of Background Intellectual Property to seek
appropriate protection for Background Intellectual Property, each Party has a
non-exclusive, royalty-free, worldwide, non-transferable licence to use any
other Party’s Background Intellectual Property to undertake the Network
Activities excluding Commercialisation.

19:-711.7  Where it is necessary for the conduct of the Network Activities, the
Company may grant to a third party a non-exclusive royalty-free, worldwide,
non-transferable sublicence to use a MemberNetwerk-Participant’'s Background
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| Intellectual Property, which has been made available under clause 119.2, for
the purposes of the Network Activities excluding Commercialisation.

| 19.811.8  The Parties agree:

(a) to take all necessary steps to protect the other Parties’ Background
Intellectual Property;

(b) to give each other prompt notice of any infringement of the other Parties’
Background Intellectual Property that comes to their notice; and

(c) to give all assistance which the owner of Background Intellectual
Property, to whom notice has been given under clause 11.8(b), may
reasonably require in order to protect the Background Intellectual
Property provided that the Party requiring the assistance reimburses the
Party providing the assistance for all associated reasonable costs and
expenses.

2012 Healthy Waterways IP

20-112.1  Subject to any variations set out in a Project Schedule, the outcomes of
the Network Activities will be owned as follows:

(a) the Reports and copyright in those Reports will be owned by the
Company;

(b) the Deliverables will be owned by the Company;
(c) any Healthy Waterways IP will be owned by the Company;

(d) Commissioned Project IP will be owned in accordance with the
Commissioned Project Agreement and any relevant Project Schedule;

(e) Healthy Waterways IP produced by students will be owned in accordance
with arrangements established under clause 16; and

(f)  the Healthy Waterways Trade Marks will be owned by the Company.
2

| 20.212.2 Subject to clauses 13, 14 and any relevant Project Schedule, the
Company, at its discretion, will place any Healthy Waterways IP in the public
domain in such a manner as to:

(a) ensure that the maximum benefits accrue to Australia; and
(b) facilitate better decision making,
on terms similar to the Government Information Licensing Framework.

| 20.312.3 The Company will use reasonable endeavours to secure as part of the
terms of a Commissioned Project Agreement a right to grant:

(a) toa Class A MemberntnvestorNetwork-Participant; and
(b) to a Class B MemberCentributing Network Participant, but only in respect

of Commissioned Project IP generated in a Commissioned Project in

| which the Class B MemberCentributing-Netweork-Participant is a Project
Participant,

a non-exclusive, royalty-free, worldwide, non-transferable right to use,
reproduce and adapt Commissioned Project IP:

(c) for the Network Activities; and
Circulation Draft v1 30012014
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(d) in the ordinary business operations of the Investor Network Participant or
the Contributing Network Participant, excluding Commercialisation.

| 20-412.4  Each Party will cooperate with each other Party and promptly do all acts
and execute all documents that may be necessary or desirable to vest
ownership of the Reports, the Deliverables, the Healthy Waterways IP and the
Commissioned Project IP in accordance with this clause 12.

| 20.512.5 Each MemberNetweork-Participant will on request from the Company:

(a) provide the Company with information regarding the Healthy Waterways
IP and the Commissioned Project IP; and

(b) give the Company access to all records and information in its possession
in relation to the Healthy Waterways IP and the Commissioned Project
IP.

| 20.612.6 Each Party must use its reasonable efforts to ensure that its employees,
agents and sub-contractors participating in the Network Activities identify the
Healthy Waterways IP and Commissioned Project IP generated or developed
by such person and must:

(a) properly communicate details of it to the CEQO;

(b) promptly do all acts and things and execute all documents necessary or
required for vesting ownership of the Healthy Waterways IP and
Commissioned Project IP under clause 12.4; and

(c) maintain the confidentiality and do nothing to prejudice the interests of
the Company in the Healthy Waterways IP or any interests of a third party
in Commissioned Project IP.

| 20-712.7  Netreturns arising from the Commercialisation of the Healthy Waterways
IP and, subject to the Commissioned Project Agreement, Commissioned
Project IP by the Company will be retained by the Company to be utilised for
the Network Activities.

| 20.812.8 The Company will maintain a register of Healthy Waterways IP and
Commissioned Project IP.

2113  Confidentiality

24413.1  Subject to clause 13.4, each Party agrees to keep confidential and not
disclose to any person Confidential Information of another Party disclosed to it
or which becomes known to it through the conduct of the Network Activities.

| 24.213.2  The onus of showing that information is not Confidential Information will
rest on the receiving Party.

| 24.313.3  Each Party must use reasonable efforts:

(a) to ensure that the Party and the Party’s employees, agents, consultants,
advisers and contractors who participate in the Network Activities or
acquire access to Confidential Information, comply with the obligations of
confidentiality and use as if parties to the Network Rules; and

(b) to minimise the risks of disclosure of Confidential Information by any of
the abovementioned employees, agents, consultants, advisers or
contractors who cease to be employed or contracted by the Party and to
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ensure the they continue to be bound by such obligations of
confidentiality.

24+413.4  Each Party may:

(a) use Confidential Information of another Party only for the purposes of the
Network Activities and as restricted by any conditions on the use of the
Confidential Information placed by the Party who owns the Confidential
Information;

(b) disclose Confidential Information to its:
(i) employees, agents, consultants, contractors and students;
(ii)  directors and officers; and
(iii)  legal, financial and other professional advisers,

who have a need to know for the purposes of the Network Activities (and
only to the extent that each has a need to know and subject to any
conditions placed by the Party who owns the Confidential Information),
provided that the disclosure is made subject to an obligation of
confidentiality on the same terms as this clause 13;

(c) use and disclose Confidential Information where authorised under a
Project Schedule or a Commissioned Project Agreement;

(d) disclose Confidential Information to the extent required by law, subject to
giving prior notification to the Party whose Confidential Information is
required to be disclosed; and

(e) if the MemberNetworkPariicipant is the State of Queensland or a local
authority or a statutory body of the State of Queensland, disclose
Confidential Information to its responsible Minister or in response to a
request by a House, Council or a committee of the Parliament or Council
or to the Auditor-General.

24.513.5 The obligations of confidentiality imposed on a Party under this clause 13
survive cessation of the Healthy Waterways Network or a MemberNetwork

Participant’s expulsion or withdrawal from the CompanyHealhy-Waterways

Network until such time as the Confidential Information is no longer
confidential.

2214 Publications and Public Announcements

22414.1  The MembersNetworkParticipants and the Company acknowledge that
the sharing of information, subject to any confidentiality obligations, is a
fundamental aspect of the Healthy Waterways Network.

22.214.2  Subject to clauses 13, 14.3, 14.5 and 14.6, and to any restrictions set out
in a Commissioned Project Agreement or relevant Project Schedule, a
MemberNetwork-Participant may publish the results of its own work arising
from the Network Activities. Publications will include institutional affiliations of
authors as well as an acknowledgement that the work was carried out under
the auspices of the Healthy Waterways Network.

22.314.3 The Board will determine guidelines for the making of publications, public
disclosures and public announcements relating to the Network Activities, which

guidelines will recognise the desire of MembersNetwork Participants to
Circulation Draft v1 30012014
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publicise their participation in the Healthy Waterways Network and the
obligations of confidentiality set out in clause 13.

| 224144  The Parties will comply with the guidelines developed by the Board under
clause 14.3.

| 22.514.5 The Parties acknowledge and agree that the prime responsibility for
public announcements in relation to Network Activities vests in the Company.

22.614.6 A Party (other than the Company) must not make any publications, public
disclosures or public announcements on behalf of the Company or in relation to
the-Network Rules-or the Network Activities outside of the guidelines
established by the Board without first obtaining the approval of the CEO.

2315 Privacy

23-415.1 Each Party must comply with its obligations under the Privacy Act 1988
(Cth) and the relevant privacy laws of every Party’s State or Territory (“Privacy
Legislation”).

| 23.215.2  If a Party has no obligations under the Privacy Legislation, the Party must
ensure that it has procedures in place to deal with Personal Information
received, created or held by the Party under the Network Rules or a Project
Agreement.

| 23.315.3 The procedures referred to in clause 15.2 must at least comply with the
National Privacy Principles under the Privacy At 1988 (Cth).

| 234154 A Party must:

(a) only use Personal Information received, created or held by the Party
under the Network Rules or a Project Agreement (“Party-held Personal
Information”) to meet its obligations under the Network Rules or Project
Agreement;

(b) ensure that any person, who accesses Party-held Personal Information
with the Party’s approval, is aware of, and gives a written undertaking to
comply with this clause 15;

(c) ensure that any subcontract made under the Network Rules or Project
Agreement enforceable obligations requiring the subcontractor to comply
with this clause 15; and

(d) cooperate with reasonable requests or inquiries made by the Federal
Privacy Commissioner, the Commonwealth or the relevant State in
respect of the management of Party-held Personal Information.

2416  Students

24-116.1  The Parties acknowledge that any enrolled student of a university who
may take part in the Network Activities is bound by the statutes, regulations,
rules and procedures of the relevant university governing the submission and
presentation of theses and other material for examination in the course for
which such student is enrolled (“University Rules”) and the University Rules will
always prevail over the Network Rules to the extent that the Network Rules
conflict with University Rules.
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| 24.216.2 The Network Rules do not affect the operation of the Copyright Act 1968
(Cth) in relation to copyright in any student’s thesis provided that the Company
must obtain from the enrolling university and the student a licence for the
Company (with a right to grant sublicences) to use, reproduce and adapt the
thesis as necessary or convenient to conduct the Network Activities and for the
use, dissemination and Commercialisation of the Healthy Waterways IP.

| 24.316.3 The Company may require as a condition of a student’s involvement in
the Network Activities that the student enter into a written agreement with the
enrolling university that sets out the terms of the student’s involvement. The
terms of the agreement must be consistent with the terms of the University
Rules and, subject to clause 16.1, the Network Rules.

| 24.416.4 Any agreement entered into with a student under clause 16.3 must be
consistent with the following principles:

(a) copyright in a student’s thesis will belong to the student;

(b) any restrictions on the right to publish a student’s thesis will only be those
reasonably necessary to protect the Background Intellectual Property of
the Parties, the Healthy Waterways IP and the Commissioned Project IP
and any restrictions on publication of the Healthy Waterways IP must not
exceed 18 months from the date of submission of the student’s thesis;

(c) subject to clause 16.4(d), the right of a student to have any thesis
examined must not be inhibited; and

(d) an examiner of a thesis may be required to provide appropriate
acknowledgement of confidentiality to protect Confidential Information,
Background Intellectual Property, Healthy Waterways IP and
Commissioned Project IP.

2517 Effect of wWithdrawal or expulsion from the Company
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253171  If the MemberNetworkParticipant is expelled or withdraws from the
Company under clause 7.1 then, in addition to the effects set out’in clause 7.2

of the ConstltutlonHeaLthy—WafeeaNays—Ne%weHe

{bj(a)any licence to its Background Intellectual Property granted under clause
11 or under a Commissioned Project Agreement continues on the same
terms on which it was granted to the extent necessary to allow the

| remaining MembershNetwork-Participants and the Company to conduct
the Network Activities;

| {e)(b)in the case of a Class A Memberatnrvestor Network Participant, the right

to use the Healthy Waterways IP and the Commissioned Project IP
specified in clause 12.3 is a right to use the Healthy Waterways IP and
Commissioned IP as available at the date the expulsion or withdrawal
takes effect;

| {e&)(c)in the case of a Class B MemberCeontributing-NetworkParticipant, any

rights of use granted under clause 12.3 immediately cease;

{e)(d)the right to use the Healthy Waterways Trade Marks immediately ceases;

{H(e) except for the purposes of this clause 17.1, the Member Netwerk
Participant-ceases to be a member of the Healthy Waterways
NetworkMNetwork-Participant and subject to these Network Rules;

{g)(f) the expulsion or withdrawal does not affect the enforceability of any other
rights or obligations the Parties have accrued at that time;

{R)(g)there will be no entitlement to any refund of any part of any membership

or subscription feesthe-Annual-Membership-Fee-orCore-Contribution
paid by the MemberNetwork-Participant;

{H(h) unless the Board otherwise resolves, the MemberNetwerkParticipant

must continue to participate in and provide contributions to any current

Project in which it is involved on the terms of the Network Rules and the

relevant Project Schedule or Commissioned Project Agreement; and
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(i) the expulsion or withdrawal does not relieve the MemberNetweork
Participant of the obligations imposed on it under this clause 17 and
clauses 13 [Confidentiality], 14 [Publications etc], 18 [Insurance], 19
[Settlement of Disputes] or the obligations assumed before the date of
termination in respect of clauses 11 [Background Intellectual Property]
and 12 [Healthy Waterways IP].

25:417.2  Withdrawal or expulsion of any MemberNetwork-Participant does not
relieve the remaining MembersNetweork-Participants of their obligations under
the Network Rules. Remaining MembersNetwerk-Participants must continue to
conduct the Network Activities and perform the terms of the Network Rules.
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te)

2818 Insurance

28-418.1 Each MemberNetwork-Participapt is responsible for effecting and

maintaining any insurance policies that the MemberNetworkParticipant
considers appropriate in respect of its participation in the Healthy Waterways
Network and the performance of its obligations under the Network Rules.

| 28.218.2 The Company will effect such insurances as determined by the Board to
cover its role in relation to the Healthy Waterways Network and the
performance of its obligations under these Network Rules, including public
liability insurance, professional indemnity insurance and directors’ and officers’
liability insurance.

2919 Settlement of Disputes

29-419.1 If a dispute arises between the Parties (“Dispute”), the Parties agree to
negotiate in good faith to resolve the Dispute, including participating in any
dispute resolution process or protocols established by the Board and the
Network Committee.

| 29.219.2  If the Dispute has not be resolved by negotiation within thirty (30) days
using the processes or protocols referred to in clause 19.1, then any Party to
the Dispute may refer the Dispute to mediation and will do so before initiating
proceedings in a court to resolve the Dispute.
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| 20.319.3 A Dispute that is referred to mediation will be referred to the Institute of
Arbitrators and Mediators (“IAMA”) and will be conducted in Brisbane,
Queensland in accordance with the IAMA mediation and conciliation rules.

| 29.419.4  If the Dispute has not been resolved with forty (40) days of referral to
IAMA any Party to the Dispute may initiate proceedings in a court.

| 29.519.5 Nothing in this clause prevents a Party from seeking urgent interlocutory
relief through courts of appropriate jurisdiction.

3020 Force Majeure

30-420.1  In this clause 2038, Force Majeure means:
(a) war, whether declared or undeclared, revolution or act of public enemies;
b) riot or civil commotion;
c) strike, stoppage, ban, limitation on work or restraint of iabour;
act of God;
fire, explosion, flood, storm, tempest, landslide or washaway;

f)  act of restraint of any governmental, semi-governmental or other public or
statutory authority; and

(g) any order of any court,

in so far as the event could not have been overcome, prevented or remedied by
the exercise of reasonable care by a Party and is not otherwise dealt with
under the Network Rules.

| 30.220.2  No Party will be liable in any circumstances for any failure to perform its
obligations under the Network Rules where such failure is due to any cause of
Force Majeure beyond the Party’s reasonable control.

| 30.320.3 Each Party must use all reasonable efforts:

(a) to comply with the Party’s obligations under the Network Rules despite
the intervention or occurrence of any such cause of Force Majeure;

(b) to cure the cause of Force Majeure, if possible; and

(c) as soon as the cause of Force Majeure ceases to have effect on
performance of the Party’s obligations under the Network Rules, resume
compliance with those obligations.

3421 Waiver

3+121.1 A waiver by a Party of any rights arising from a breach or non-
observance by any other Party of a term of the Network Rules does not waive
any rights arising from any subsequent continuation of that breach or non-
observance, or any further or other breach or non-observance of the same or
any other term of the Network Rules.

3222 Conflicts of Interest

32422.1 The phrase “conflict of interest” in this clause 22 means a conflict of
interest that is likely to interfere with or restrict the ability of the MemberNetweork
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Participant to either meet its obligations under the Network Rules or, to carry
out the Network Activities it is involved in, fairly and independently.

32.222.2 Each MemberMNetwerkParticipant warrants to the other MembersNetwork
Participants that, to the best of its actual knowledge and belief as at the date

that MemberNetwork-Participant joined the CompanyHealthy-Waterways
Netweork, there is no conflict of interest.

32.322.3 If a MemberNetworkParticipant has a conflict of interest, the
MemberNetwerk-Participant must disclose the conflict to the Company and use
all reasonable efforts to remove the conflict.

3323 Amendment of Network Rules

33-423.1  The Network Rules may be amended only by:
(a) aresolution of the Board; and

(b) a sSpecial rResolution of the Company in general meeting. Network
Committee-

3424 Goods and Services Tax

34424.1 If any GST is payable in respect of the supply under these Network
Rules, then the Party making the supply (the “Supplier”) will provide a tax
invoice to the Party paying for the supply (“Recipient”) and the amount payable
by the Recipient is to be increased so that the Supplier receives an amount
("Increased Price") which, after subtracting the GST liability of the Supplier on
that Increased Price, results in the Supplier retaining the original amount
payable to the Supplier.
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AppendixSehedule 1 — Definitions and interpretation

Definitions

Alternate

Annual Budget

Loappalllembershis Fee

Soappalblebperlcleating

Annual Report

PopmalRepertCare

Background Intellectual
Property

Board

Business Day

Business Plan

CEO
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Memberunderclause 121~

means the annual budget for the conduct of the
Network Activities prepared by the Company and
approved by the Boardunderclause-15.

FRotme R eshines e ble b e Lle e

I | . EN Partici
underclause-14-1-

means the annual report to be provided by the

Company to the MembersNetwork-Participants

under clause 8.2.

e . ¥ o
program.
means Intellectual Property which is:

(a) made available to the Network
Activities by a person and which has
been adequately identified to the
Company by that person before being
made available; and either

(b) in existence at the Commencement
Date; or

(c) brought into existence after the
Commencement Date other than as a
result of the performance of the
Network Activities.

means the board of directors of the Company-and

where the context requires in the Network Rules, a

“ ”

“I:lE N BE ;I”.L

means any day other than Saturdays, Sundays and
public holidays in Brisbane, Queensland.

means the business plan developed on a three (3)
year rolling basis and reviewed annually, for the
operation of the Company, and in particular how the
Company contributes to achieving the Network
Strategic Plan, approved by the Board.-under
sleos oo

means the person appointed by the Board to act as
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Chair

Commencement Date

Commercialisation

Commissioned Project

Commissioned Project
Agreement

Commissioned Project
Deliverables

Commissioned Project IP

Commissioned Project
Report

Commissioning Party

Company

Confidential Information
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chief executive officer of the Company.
FRote e sheirsareen e ke Beane
means 1 November 2010.the-laterof:

Cornmons
butin-any-case-not-before the-State-of Queensland
has-executed-a-Network Deed- [1]

in relation to Intellectual Property, means to:

(a) manufacture, distribute, market, hire or
sell the Products or any part of them to
a third party for a fee;

(b) offer to manufacture, distribute, market,
hire or sell the Product or any part of
them to a third party for a fee;

(c) provide or offer Services to a third party
for a fee; or

(d) licence, sublicence, joint venture or
make any other similar arrangement
with any third party to do any of those
things.

means a Project that has been specifically
commissioned and funded by a person, or that the
relevant Parties have decided will be undertaken as
a Commissioned Project.

means an agreement for the conduct of a
Commissioned Project entered into between the
Company and the Commissioning Party and in
some instances the Project Participants.

means the deliverables of a Commissioned Project
specified in the relevant Commissioned Project
Agreement.

means the Intellectual Property generated or
created from the conduct of a Commissioned
Project.

means all reports provided to the Company in
relation to a Project in accordance with the relevant
Commissioned Project Agreement.

means the person who commissions and funds a
Commissioned Project.

means Healthy Waterways Ltd ACN 137 943 554.

means all information which is:
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(c)

by its nature confidential;

indicated by one of the Parties to be
confidential;

reasonably likely to be of a confidential
nature,

including:

(d)

(e)

technical, strategic or commercial
information of a Party;

information concerning Intellectual
Property of a Party;

information the disclosure of which
could prejudice the registration,
Commercialisation or value of
Intellectual Property; and

all trade secrets and all financial
accounting, marketing and any other
information belonging to, used by or
relating to any Party in the conduct of its
business operations,

but excluding:

(h)

(i)

()

(k)

the interpretation, analysis and
application of general information in the
public domain;

information that, before disclosure, is in
the public domain or in published
literature or after disclosure becomes
part of the public domain or is published
other than as a result of a breach of
these Network Rules;

information that is received by the
recipient of the Confidential Information
under these Network Rules (“Recipient”)
from a third party without any obligation
to hold in confidence and which has not
been obtained by that third party directly
or indirectly from the person disclosing it
under these Network Rules
(“Discloser”);

information that is independently
developed by an employee or officer
engaged by the Recipient while having
no knowledge of the Discloser’s
Confidential Information; or

information the Discloser has identified
in writing to the Recipient as being
released from the obligation of
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Constitution

CerelletyepcHrocram Cosls

Deliverables

Director
DPueCause

Financial Statements

Financial Year

Force Majeure
Fevrdine-Ceomeanllember
Eowndinetlabneopl:

Partici

Full Year

Circulation Draft v1 30012014

confidentiality.

means the constitution of the Company.

means the deliverables of a Project specified in the
relevant Project Schedule to a Healthy Waterways
Project Terms Agreement.

means a director of the Company.

means the financial statements to be prepared by
the Company under clause 8.3.

means a period of 12 months beginning on 1 July
and ending on 30 June the following year.danuary
d o e.nr-:hng_en 3+ December provided-however;the
IIIIIS“ Hla“e'llal II Fearof tllleIllleal_tlny_wateln;ays
Cernrasnssmontbeieondendineen o Desnnbas
e

means an event described in clause 20.

Sl
e e
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- I Net K Partici
Government Information
Licensing Framework

GST

Half-Year

Healthy Waterways Data

Healthy Waterways IP

Healthy Waterways Trade
Marks

Healthy Waterways Network

Healthy Waterways Project

Healthy Waterways Project
Terms

Healthy Waterways Project
Terms Agreement

s epender LL rester
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means the Queensland Government open content
licensing framework.

has the meaning given to that term in A New Tax
System (Goods and Services Tax) Act 1999 (Cth).

: I iod endi 204 ;
Lecorbes

means all Ecosystem Health Monitoring Program
(EHMP) sampling data generated or created under
the EHMP contracts between the Company and the

State of Queensland through its Department of
Environment and Resource Management.

means all Intellectual Property and know-how
generated or created from the Network Activities
other than Commissioned Project IP, including
Project Reports and Deliverables from a Healthy
Waterways Project Terms Agreement subject to any
variations in a Project Schedule (but excluding
Commissioned Project Reports and Commissioned
Project Deliverables).

means the trade marks identified in Attachment B to
the Network RulesSchedule-3.

means the network of Members established under
the Constitution and the Network Rules.

means a Project that is not a Commissioned
Project.

means the terms on which a Healthy Waterways
Project will be carried out by the Project Participants
as set out in Attachment A to the Network Rules

R

means an agreement comprising the Healthy
Waterways Terms and a Project Schedule.
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Intellectual Property

| N K Partici
Leealdherbr Mlabparl
Partici

Machinery of Government
Change

Network Activities
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includes all copyright, all rights in relation to
inventions (including patents), registered and
unregistered trade marks (including service marks),
registered designs, confidential information and all
other rights resulting from intellectual activity in the
industrial, scientific, literary or artistic fields and all
other rights with respect to intellectual property as
defined in Article 2 of the Convention establishing
the World Intellectual Property Organisation of July
1967.

means a transfer of responsibility, function or
operations either wholly or partly, from a
Queensland Government department or agency or
Queensland Government body to another
Queensland Government department or agency or
Queensland Government body.

means the activities of the Healthy Waterways
Network undertaken by the Parties under the
Constitution and the Network Rules to fulfil the
Objectives.
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unhderclause 25

Network Rules means these rules and all schedules and annexures
to these rules

Network Strategic Plan means the strategic plan developed on a three (3)
year rolling basis, for the conduct of the Network
Activities approved by the Board.;

Objectives means the objectives of the Company setf out in

clause 4 of the ConstitutionHealthy-Waterways

Parties means the MembersNetwork-Participants and the

Company and “Party” means any one of them.

Personal Information has the meaning given to that term in the Privacy
Act 1988 (Cth).

Product in relation to Intellectual Property, means any
process, product, article or thing that is made using,
or incorporates, that Intellectual Property or any part
of that Intellectual Property.

Project means a discrete research, education or training
project or activity carried out as part of the Network
Activities under clause 9.

Project Agreements means the Healthy Waterways Project Terms
Agreements and the Commissioned Project
Agreements.

Project Participant means a MemberNetwerk-Participant or third party

who will carry out or contribute to a particular
Project as set out in the relevant Project Schedule
or Commissioned Project Agreement.

Project Reports means all reports provided to the Company in
relation to a Project in accordance with the relevant
Project Schedule.

Project Schedule means the pro-forma schedule set out in Schedule
2 which sets out the details of the Project to be
carried out, which is to be completed for each
Healthy Waterways Project Terms Agreement
proposed project under clause 9.

. .
Projected Budget med "S.H'e ‘ﬁ‘ “HI a FBu”elge_ Hoget eEI F“'t ! © bl szdgeE
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Costs-
Report means an Annual Report or a Project Report.
SEQ Healthy Waterways Healthy Waterways will be recognised as an
Vision organisation that enhances regional collaboration to

support decision making, inform policy and inspire
collective action for effective catchment

management.by-2026-ourwaterways-and
. .
elatell_l nle.nts “I"'I belll_eﬁa ; ? eeeﬁsysten s sugppelltEng
Cresnelend cnedllbe chpmocod iheoo
lal . ity l

fodete e

Services means services that are based on or use the
Products or the relevant Intellectual Property.

Trade Mark Guidelines means the guidelines issued by the Board from time

to time governing the use and display of the Healthy
Waterways Trade Marks.

W Utilities N I L .
Partici |[|I|eansltllpe ater Em't'esl (IE S!t!' |!bute|l ! . {_etallE) |
W Uil Bulk) N \ | N K Partici ho i
Participant e
Water (Restructuring) Act 2007 (Qld).
WategLWities (IgeRibutol “I.'ea.'l's an-tavestor ”elt“el'k I§a|t|e!|pgant wheis-a
Re(alph) Participalg - ! W Distributi | Potail
Restructuring)-Act-2009(Qld)-

Interpretation

In the Network Rules, unless the contrary intention appears:

(a) Headings are for ease of reference only and do not affect the meaning of the
Network Rules and do not form part of the clause.

(b)  The singular includes the plural and vice versa and words importing a gender
include other genders.
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(@)

(r)

Words used in the Network Rules and defined in the dictionary will have the
meaning set out in the dictionary. Other grammatical forms of defined words or
expressions have corresponding meanings.

A reference to a clause, paragraph, schedule or annexure is a reference to a
clause or paragraph of or schedule or annexure to the Network Rules and a
reference to the Network Rules includes any schedules and annexures
attached to the Network Rules.

A reference to a document or agreement, including the Network Rules, includes
a reference to that document or agreement as novated, altered or replaced
from time to time.

A reference to "$”, “$A”, “dollar” or “A$” is a reference to Australian currency.
All monetary amounts are exclusive of GST, unless expressed otherwise.

A reference to a specific time for the performance of an obligation is a
reference to that time in the State, Territory or other place where that obligation
is to be performed.

A reference to a right includes a benefit, remedy, authority, discretion and
power;

A reference to a Party includes its executors, administrators, successors and
permitted assigns and if more than one, inciudes those persons jointly and
each of them severally, their respective executors administrators and assigns.

A reference to a government department includes its successor departments
under any Machinery of Government Change.

Words importing the whole of the matter or thing include a part of the matter or
thing.

Words and expressions importing natural persons include partnerships, bodies
corporate, associations (whether incorporated or not), firms, joint ventures,
trusts, authorities, governments and governmental, semi-governmental and
local authorities and agencies.

A reference to a ‘subsidiary’ of a body corporate is to a subsidiary of that body
corporate in accordance with Pt 1.2 Div 6 of the Corporations Act 2001 (Cth).

A reference to any legislation or statutory instrument or regulation is construed
in accordance with the Acts Interpretation Act 1901 (Cth) or the equivalent
State legislation, as applicable, and includes a reference to an enactment,
amendment or consolidated statute and any enactment substituted for the
enactment and all legislation and statutory instruments issued under, such
legislation or provision.

Words and expressions defined in the Corporations Act 2001 (Cth) as at the
Commencement Date have the meanings given to them in the Corporations Act
2001 (Cth) at that date.

Any provision in the Network Rules stating that a Party “must” do something or
“‘must” not do something should be read and construed as an agreement by
that Party to do or not to do the matter or thing referred to.

Each clause in the Network Rules is not, except where expressly provided,
limited in meaning or effect by any other clause in the Network Rules.
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(s) Areference to writing includes typewriting, printing, lithography, photography
and any other method of representing or reproducing words, figures or symbols
in a permanent and visible form.

(t)  Any agreement, covenant, obligation, representation, undertaking, indemnity,
guarantee or warranty entered into by a Party for or with another person binds
them severally and an agreement, covenant, obligation, representation,
undertaking, indemnity, guarantee or warranty in favour of a Party for or with
another person is for the benefit of them severally. A release given to the other
person does not release the Party from any other obligation. The granting of
time or another indulgence to another person will not release the Party of its
obligations under the Network Rules.

(u) If the day on which:

(i)  anything, other than a payment, is to be done is not a Business Day, that
thing must be done on the preceding Business Day;

(i) a paymentis to be made is not a Business Day it must be made on the
next Business Day but if the next Business Day falls in the next calendar
month it must be made on the preceding Business Day; and

(i)  if an act, other than a payment or the giving of a communication, is
required to be done on a particular day and the act is done after 5:00pm
on that day, it will be deemed to have been done on the following day.
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‘ Attachment ASchedule 2 — Healthy Waterways Project Terms and
Project Schedule

The Project Participants have agreed to observe the following terms when
conducting Healthy Waterways Projects.

1 Dictionary

1.1 Inthese Terms, unless the context otherwise requires, the following definitions
apply:

(a) Asset means an item of real or personal property over $5,000 in value
but does not include Intellectual Property;

(b) Background Intellectual Property means Intellectual Property of the
Project Participants described as ‘Background Intellectual Property’ in the
Project Schedule;

(c) BIP Participant means the parties identified in the Project Schedule who
will grant to the other Project Participants and the Company the non-
exclusive licence to use their respective Background Intellectual Property
as provided for in clause 12 of these Terms;

(d) Budget means the budget for the Project which is set out in the Project
Schedule;

(e) Commencement Date means the date for the commencement of the
Project set out in the Project Schedule;

(f) Completion Date means the date for the completion of the Project set
out in the Project Schedule;

(g) Contributed Personnel means the persons identified in the Project
Schedule as the personnel who will conduct the Project;

(h) Deliverables means the deliverables of the Project set out in the Project
Plan;

(i) Milestones means the milestones of the Project set out in the Project
Schedule;

(j)  Project means the project to be carried out on in accordance with these
Terms and the Project Schedule;

(k) Project Contributions means the contributions by the Project
Participants and the Company described in the Project Schedule;

()  Project Fee means the fee (if any) set out in the Project Schedule, to be
paid by the Company to the Project Participants for the conduct of the
Project;

(m) Project Leader means the person identified as such in the Project
Schedule;

(n) Project Outcomes means all reports, Deliverables, and Intellectual
Property produced in the conduct of the Project;

(o) Project Plan means the plan for the conduct of the Project set out in the
Project Schedule;
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(p) Special Terms means any special terms applicable to a Project, set out
in the Project Schedule; and

() Terms means these project terms in Schedule 2 and any amendments or
Special Terms set out in the Project Schedule.

1.2 Words and phrases used in these Terms that also appear in Schedule 1
[Definitions and Interpretation], and that are not specifically defined in these
Terms, will have the meaning given to those words and phrases in Schedule 1.

2 Paramountcy

2.1 Subject to clause 2.2, if there is an inconsistency between these Terms and the
Network Rules, the Network Rules will, to the extent of that inconsistency,
prevail.

2.2 If there is an inconsistency between the Special Terms and the Network Rules,
the Special Terms, to the extent of the inconsistency, will prevail.

3  Application of Network Rules

3.1 Subject to clause 2.2, the Project Participants acknowledge and agree that:

(a) the conduct of the Project forms part of the Network Activities;

(b) all the provisions of the Network Rules that, expressly or by implication,
apply to the conduct of Healthy Waterways Projects, will with any
necessary amendment, be deemed to form part of these Terms; and

(c) these Terms will be read with and deemed to form part of the Network
Rules.

4  Project

4.1 In consideration of:

(a) the payment of the Project Fee to the Project Participants by the
Company under clause 6; and

(b) the making available to the Project by the Company of the Project
Contributions,

the Project Participants will conduct the Project in accordance with the Project

Schedule, these Terms and the Network Rules.

4.2 The Project will be reviewed annually or as otherwise required by the Board.

5 Term

5.1 The Project will commence on the Commencement Date and, subject to clause
14 will be completed on the Completion Date unless otherwise agreed by the
Project Participants and the Board.

6 Payment and Project Contributions

6.1 Each Project Participant must make available to the Project, its Project
Contributions in accordance with the Project Schedule.

6.2 The Company must:
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(a) pay to the Project Participants the Project Fee; and
(b) make or procure the making of the Company’s Project Contributions,
in accordance with the Project Schedule.

6.3 The Company may withhold some or all of the Project Fee and Project
Contributions if:

(a) there has been a shortfall of work scheduled to be completed in any
preceding quarter;

(b) the Project Participants have not complied with the Project Schedule,
these Terms or the Network Rules in conducting the Project; and

(c) any Milestones to have been attained by the end of the preceding quarter
were not attained.

6.4 The Company must release any Project Fee withheld under clause 6.3 on the
making good of the shortfall of work or on the attainment of the missed
Milestone.

7  Project Management

7.1 The Project Participant who employs the Project Leader must ensure that the
Project Leader:

(a) oversees the Project so that it is conducted in accordance with the
Project Plan and:

(i)  meets the Milestones in accordance with the Project Schedule; and
(i)  is within the Budget;
b) manages the Project on a day to day basis;

(
(c) liaises with the Company and the other Project Participants;
( reports to the CEO when requested; and

(

does all that is required of the Project Leader under these Terms and the
Project Schedule.

7.2 Each Project Participant must cooperate with the Project Leader and conduct
its part of the Project to enable the Project to be conducted in accordance with
these Terms and the Project Schedule.

8 Reporting and Milestones

8.1 The Project Leader must report in writing to the CEO:
(@) any substantial departures from the Project Plan; and

(b) any matter that the Project Leader considers will, or may, affect the ability
of the Project to satisfy the Milestones or to be completed within Budget,
as soon as that matter comes to the attention of the Project Leader.

8.2 The Project Leader will submit reports to the Company at the times set out in
the Project Schedule with the detail and information reasonably requested by
the Company.

8.3 The Project Participants must provide:
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(a) the Project Leader with the information reasonably requested by the
Project Leader to enable the timely submission of the reports in
accordance with these Terms and the Project Schedule;

(b) the Company with the information reasonably requested by the CEO to
enable the timely preparation and submission of the Annual Report in
accordance with the Network Rules.

9  Deliverables

9.1 The Project Participant employing the Project Leader must ensure that the
Project Leader uses all reasonable endeavours:

(a) to ensure the Project meets the Milestones; and
(b) to deliver the Deliverables,
in accordance with the Project Schedule.

9.2 If the Project Leader considers at any time that there is a likelihood that the
Project will fail to meet Milestones or deliver Deliverables in accordance with
the Project Schedule, the Project Leader must immediately notify the CEO.

10 Project Review

10.1 The Company will review the Project annually and may implement variations to
the Project and the Project Plan as required under clause 11.

10.2 Subject to clause 11, the Board may terminate the Project if, following a review
under clause 10.1, the Board reasonably forms the view that the Project will not
achieve its objectives.

11 Project Variation

11.1 The Board may make changes to the Project, the Project Schedule (including

the Deliverables) or may terminate part of, or the whole of the Project provided
always that:

(a) any decision made by the Board must be made only after consultation
with the Project Participants and any resulting amendments must be:
(i)  in writing;
(i)  signed by the CEO and the Project Participants;
(i)  copied by the CEO to each Project Participant; and
(iv) attached to the Project Schedule;

(b) if the change to the Project requires an increase or decrease in Project
Fees, the Budget or Project Contributions, that increase or decrease will,
in the amounts determined by the Board, be subject always to the
agreement of the affected Project Participants; and

(c) a Project Participant is not required to carry out any amendment to the
Project where to do so would be inconsistent with that Project
Participant’s research capacity or place that Project Participant in a
conflict of interest.
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11.2

The Company is not liable for any work performed or expenditure incurred by
the Project Participants in respect of a variation to a Project that has not been
approved in accordance with clause 11.1.

Where the Board terminates part of, or the whole of, the Project pursuant to
clause 11.1:

(a) a Project Participant must do everything possible to mitigate its losses
arising as a consequence of the termination of the Project; and

(b) the Parties will negotiate in good faith reasonable compensation for the
Project Participants for the liabilities and expenses which have been
reasonably and properly incurred by the Project Participants as a result of
the termination. However, the Board has the final determination in this
regard.

Where the Board makes changes to the Project, the Project Schedule
(including the Deliverables) in accordance with clause 11.1:

(a) the Project Participants must do everything possible to mitigate their
losses arising as a consequence of the variation to the Project; and

(b) the Parties will negotiate in good faith reasonable compensation for the
Project Participants for the liabilities and expenses which have been
reasonably and properly incurred by the Project Participants as a result of
the termination. However, the Board has the final determination in this

regard.

12 Background Intellectual Property

12.1 Each BIP Participant hereby makes available its Background Intellectual
Property in accordance with clause 11 of the Network Rules.

13 Project Outcomes

13.1 The Project Outcomes will be owned and used in accordance with the Network
Rules.

14 Withdrawal from the Project

14.1 Where a Project Participant’s (“Withdrawing Participant’s”) Project
Contributions in relation to the Project are no longer available through no fault
of the Withdrawing Participant or, in the reasonable opinion of the Withdrawing
Participant, the Project is no longer relevant to its operations, it may, by written
notice to the Board and the other Project Participants, seek consent to
withdraw from the Project.

14.2 The notice given by a Withdrawing Participant under clause 14.1 is effective on
receipt of consent from each of the other Project Participants and the Board.

14.3 Any licence to use Background Intellectual Property granted by a Withdrawing
Participant under clause 12.1 or the Network Rules will continue despite the
withdrawal.

14.4 If a Project Participant withdraws from the Project, the Board may by written

notice to the other Project Participants terminate the Project if the Board
reasonably forms the view that:
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14.5

15

(a) itis no longer possible to conduct the Project with the resources
available; or

(b) the withdrawal of the Project Participant means that the Project will not
achieve its objectives.

A Withdrawing Participant is only entitled to payments for the Project which
have been rendered in accordance with these Terms and the Project Schedule
before the effective date of withdrawal.

Contributed Personnel

15.1

15.2

15.3

16

Each Project Participant will make available its Contributed Personnel to
conduct the Project in accordance with the Project Schedule.

Subiject to this clause 15, the Contributed Personnel of Project Participants
remain subject to the terms and conditions of employment under which they are
employed by Project Participants.

Project Participants covenant and undertake to procure that Project Outcomes
created by any of its Contributed Personnel will be owned and dealt with
according to these Terms and the Project Schedule.

Contributed Assets

16.1

16.2

16.3

16.4

This clause applies to any Asset:
(a) included as part of the Project Contributions of a Project Participant; or

(b) acquired by a Project Participant in whole or in part from any payments
made by the Company to that Project Participant for the conduct of the
Project.

Unless otherwise stated in the Project Schedule, or agreed between the
relevant Project Participant and the Company:

(a) legal title to an Asset will be or remain vested in the Project Participant
concerned; and

(b) an Asset will remain at the premises of the Project Participant having title
to the Asset.

During the term of the Project, any Project Participant having title to an Asset:

(@) must not, without the consent of the Board, encumber the Asset or use
the Asset to the detriment of the conduct of the Network Activities, or in a
way that prevents the Project Participant from complying with its
obligations under these Terms and the Project Schedule;

(b) unless agreed with the Company, is responsible for insurance,
maintenance and any other costs and liabilities associated with the Asset;
and

(c) must make the Asset available for use in connection with the Project.

The Company will keep a register of Assets to which this clause 16 applies.
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PROJECT SCHEDULE
Project
Project Participants

Background Intellectual Property; name of BIP Participant making it available
and terms on which it is made available.

Budget
Commencement Date
Completion Date
Project Contributions

© N o o &

Assets

9. Deliverables

10. Reporting Requirements (Project Reports)

11. Project Fee

12. Project Leader

13. Project Plan

14. Contributed Personnel

15. Arrangements for Student Involvement

16. Intellectual Property Arrangements (if different to the Network Rules)
17. Special Terms

[insert variations to the Project Term (if any)]

Acknowledgement

The Project Participants acknowledge and agree that they will participate in and
contribute to the Project in accordance with the terms of this Project Schedule

[add signature blocks of Project Participants]

The Company acknowledges and agrees that this Project has been approved by
resolution of the Board

[signature block for Healthy Waterways Ltd]

Additional requirements for Commissioned Projects
A.  Contributions of the Commissioning Party

B. Rights and obligations of the Commissioning Party, the Company and the
Project Participants to use, disseminate and Commercialise Project Outcomes
(including rights to revenue returns if appropriate).

Additional Acknowledgement for Commissioned Projects
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The Project Participants acknowledge that they have been provided with a copy of
the Commissioned Project Agreement which is attached to this Project Schedule and
agree to its terms.

[add signature blocks of Project Participants]
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‘ Attachment BSchedule 3 — Healthy Waterways Trade Marks

™

Number Words/ Image Phrase
763115
HEALTHY
WATERWAYS
N HEALTHY
@‘ WATERWAYS
=3 O
Because we're all in @ -~
the same boat
Beecause we're,all in
the same boat
O
HEALTHY <
WATERWAYS =
Because we're all in the same boat
HEALTHY WATERWAYS =,
Because we're all in the same boat &1
1273439 h It h ( ,‘ .t
d Integrating knowledge
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1273438 Cwater‘b‘ydeSign

waterbydesign

Creating water sensitive cities
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