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AGREEMENT RELATING TO MANAGEMENT OF OUTSTANDING CANTEREURY EARTHQUAKE

CLAIMS

DATED Q.J""':?ﬁ ﬁﬂj’ ‘:;7, 6{: ‘éﬁh‘g‘ 2013

PARTIES

(1) EARTHQUAKE COMMISSION (EQC)
12} SOUTHERN RESPONSE EARTHQUAKE SERVICES LIMITED (Southern Response)

BACKGROUND
A Southern Response has approximately 200 open insurance clalme in regpect of damage arising
aut of the Canterbury Earthguake Sequence which exceed, or may excead, the Cap (35 more

fully defined in clausa 1.1(w), SR Claims). The parties wish to faciliiate the prompt resolution of
these SR Clalma.

B. The parfies have agreed that EGC will be appoinied az an agent of Southerm Rasponse for e
purposes of managing, assessing and determining certain 58 Clalms and 1o provide certain othar
functions on behalf of Sauthern Respanse on the terms and conditions sel out in this agreement.

AGREEMENT

1. DEFINITIONS AND INTERPRETATION

1.1 Definitlons: In this agreement unless 1he context indicales olthensisa:

(a)

({:1]

{c)

()

(&)

Apportionment means the process that s epplied 1o calcuiate the amount of insured
damage caused by each natural disaster where insured property s damaged by mora than
one nalural disaster before (he insurance setitement is determined;

Cap means the statutory amounl 2al oul s section 18 of the EQC Act;

Canterbury Earthquake Sequence means earthquakes centred in Camterbury from and
including 4 Seplember 2010 fhrough (o ard includirg & &prll 2012;

CHRP m=ans the Canterbury Home Repair Frogramme, being the managed repalr
programme implemented by The Fletcher Construction Company Limited as EQC's agent 1o
sellle certaln EQC Clalms arising from the Canterbury Earhquake Saquence,

Claims Management Function has the meaning given fa it in clause 3.1;
Confidential Information means any of the following (whenever it was obiained):

(3] frformation in retation to a party's (or a Related Person of a parly's) business,
operalions or sfrategles,



{iy  Infarmation designated as confidential by a party or that would appear o a reasonable
person o be confildential; and

iy Infarmation relating 1o actual or prospeciive customers, clents or competitors of a
parly or a radated sntity of a party (including personal information and infarmation
refating o Vulnerable Personz),

but doas not incleds Infermation that!

(v  Isin the public domain, unless it came into the public domain by a breach of
cardfidentiality;

(vl s alrezdy known by the other parsan at the fime this agreement is entered into-and is
not otherwise subject to an obligation of confidentiality: o

(vil  is obtained awiully from z third pardy without any breach of confidentiaditg,

{g) Customer means a Southern Response palicyholder wha hald a contract of insurance
Insuring @ residential bullding at the time of each earthquake thai caused lass and/or
damage Io thelr property during the Canterbury Earthquake Sequence, and inchudes any
other pergon with an insurable inlerest in the property concarmed,

ih} Customer's Insurance Pollcy means 3 Customer's contract of insurance msuring &
residential building under which a SR Clalm iz made;

1i} Defective Wark means work which does nol achieve settlement of part ar all of the EQC
Claim that it was Inlanded fo =etlie bacausea:

{l}  inthe case of 8 Customer managed repair or CHRP repalr, EQC's repalr strategy did
mot achieve the repair stardard in paragraph B of Schedule 3 of the EQC Al or

iy Inthe case of 3 CHRP repair; the rarmedizl work did not meal e repaic standard In
paragraph 3 of Schedule 3 of the EQC Act;

{y  Defective Wark Claim means:

(i  achkimbyaCustomer of Defective Work: or

(i} Defective Work identiffed by EQC (including as part of the CEDAR audit or any other
guality assurance programme by or on behalfl of EQC)Y,;

ix] Disregarded Work Sum means, in relation to any Defective Work andior Omitted Werk, the
amount (if any) reguired sa that (ke Customer or Southern Response (as applicable) should
not have to pay more to remediate that Defective Work andior complete the Omitted Work
than would have been requirad at ihat time if (he EQC Claim had been setiled In accordance
with the EQIC Act ai tha first setilemeant albempl;

(I  EQC Act means the Earlhguake Commission Act 1983 and any regulalions ar athar
subordinafe legislstion or instrumant made under that Acl,

im} EQC Claim means a rasidential building claim under seclion 18 of e ECC At thal is in
respact of the Canterbury Earthgquake Sequence,

{nl GST Act means the Goods and Services Tax Acl 1585,

BRSO IN MQIROTERF AR TESA | Page 3 | Papt §



{o) GST Invoica means a tax invoice complying with the requirements of section 24 of the GST
Act;

ipl  in accordance with tha Customaer's Insurance Policy and simiar references mean In
accordance with the Customer's Insurance Policy!

it}  a&sinterpreted by Southarn Response, provided that Southern Response's
interpredation has been notified 1o EQC 0 wriling,

{il} &sdirected by Southern Responssa in accordance with olause §.2; or

{li)  nthe absence of @ writen notification or direction frem Southarn Respanse in
accordance with paragrapha 1.1(p}{i} or 1.1{p)(ii) above, as interpreted by EQC aching
reas0nably.

() Intellectual Property means all and any patenis, patent applcations, irademarks, service
marks, trade names, registered designs, unregistered design rights, copyrights, know how,
trade secrats, domain names, intermel addresses, data, reparis and all and any ather
intellechial property, whether ragistered or unregislered, ard includirg all applicalions and
rights to apphy for any of the same;

il Omitted Work means wark that was excluded from the scope of work carmed oul by or an
behalf of EQC in response to an EQC Claim but that should reasonably have been carniec
out to reinsiale the property in accordance with EQC” s obligations under the EQC Act;

{5} Omitted Work Clalm means:

(i) a glaim by & Customer in respect of Omilted Wark; andfor

{i}  Omitted Werk identified by EQC {including as part of the CEDAR audil or any other
guality assurance programme by or on behali of EQC);

{i  Repair or Rebuild Sum means the sum {net of any Disregarded Work Sum and applicable
gxcass) required fo complete a repair or rebulld to settle a 3R Claim;

u] Settiement Sum means the sum (nel of any Dissegarded Work Sum and applicable excess)
required to cash seltle a SR Claim,

vl Southern Response's Share of Expenses mears the share of Expenses 1o be barne by
Southern Responsa In relation to a SA Claim managed under 1his agreement calculated in
accordance with the formula set out in Schedula 13

iw) SR Claim has the meaning given in recital 4 and includes any claim in resgpect of any
defective or iIncomplete repair work carried out by or an behalf of Southern Response; and

ixl  Vulnerable Person means a vulnerable person within the Human Rights Commission’s
Yulnerabllty Guidalines
(Fitlps sy hro.co.nz/flles/5114/74 26/ 1BAHRAC Vidnarahility_Guldslines pdf)

1.2 Interpratation. In the interpretation of this agreement, the following provislans apply unless the
contaxt slhensise regulres;
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ia) headings ara inseried for convenience only and do not affect the interpratation of this
agreamant,

{b)  areference in this agreament to a business day means a day other than a8 Salurday or
Sunday on which banks are open for business generally in Wellinglon or Christchurch, New
Zesland,

{6} If the day on which 2ny act, malies or hing s 10 be done under this agresment is not &
business day, iha acl, matler or hing must be done on the next Susiness day;

(d] areference in this egresment to 'dollars’ or ‘5" means New Zealand collars ard all amounis
payable under thiz agresment are payabla in Mew Jealand dollars,

g} areference in this agreement to any law, legisiation or legisiative provigion includes any
statutory modificalion, amendment or re-enackment, and any subordinale agisiation o
regulations issuad under ihat legiatation or legisiative proviaian;

ify  areference in this agreement lo any dogument or egreement is to that document or
agreemeni as amended, novated, supnlemented or replaced;

ig) arelerence to a clauss, part, schedule or altachimeant 3 a reference to 3 claues, part,
schaduds or attachment of or 15 this agresment;

(h]  anexoression importing & natural person includes ary company, rust, partnership, jomi
venture, association, body corporata or governmantal agency,

(I  where s word or phrase is given & defined maaning, another part of speach or other
grammatical form in réspect of that word ar phraea has a comespording rreaning,

(il & word which indicaies Ihe singular also indicates tha plural, 2 word which indicates the
plural also indicales the singular, and 3 reference to any gender also indicates tha other
genders;

{k} areference to the word ‘include’ or ‘including’ Is to be interpreted without limitation; and
i(Ih o any schedules and aliachments form parl of thes agreament,

2.  GONDITION PRECEDENMT

21  This agreement is conditional upon the Minkster responeibla for EQC direstng EQC o perform tha
addilional funclions contemplated by 1his agraement.

3. AGENCY

31 EQC appointed as Southermn Response's agent. Southem Resporse appoints EQC as Saulhern
Response's agant to:

(@) assessand manage,
(b}  estimate Repar or Rebuild Sums and Settlemant Sums;

{c} subject lo the level of detegated autharity set out at clsuse 6.6
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3.2

41

6.1

52

{}  makse payment of Settlemant Sums ta the relevant Customer, and
{iy apply Repalr or Rebuild Sums to the relevant repair or rebuild,
(d} manage repairs and rebuilds; and

(8) carry out ancillary aotivities (including, tut not limitéd to, enquiries under the Official
Information Act 1982 and Privacy Acl 1993),

in respact of all SR Claims aliccated 1o EQC in accordanca with tha terms of this agreement (the
Claims Management Function).

Agency mandate: When acling as Southern Response's agent undar this agreement, EQC will
ack:

{a]  with the degree of skil, care and diligence reasonalbly expected of a profassional Insurance
claima manager provider providing insurance claims management servicas of the lype
coslemplated by this agreement; snd

ib}  inaccordance with
(1 he Customer's Insurance Policy for the applicable SR Clanm,

{i} the procass for managemant and determinstion of SR Claims as set out In clause 6
ard

(i) Bl applicable laws.
TERM

Term; This agreement commences on the date || is signed and remains in foree for & period of 24
months thereafler (unless olharwise agrasd in writing by EGQC and Southem Responze).

GENERAL PRINCIPLES RELATING TO CLAIMS UNDER THIS MOU

Allocation of SR Claims to EQC: The parfies will wark together 1o allocate SR Claims to EQLC for
tha purposes of the Clalms Management Function by apolying agreed processes Intended (o
assess which party |s best placed to manage resolution af the particular SR Claim. Unlil such time
that the partles agree pursuant 10 this clause 5.1 that a SR Claim is to be allocated to ECC, such
SR Claim shall rermain with Southern Response

Information systams: Subject always 1o clause 17 and the parties’ respective chligations under
the Privacy Act 1983, EQC and Southern Responsa will continue lo share data, including historio
setlement information, by grarling each olther operational access {o their respective information
syslems and:

{a8) incarrying ou the Claims Managemenl Function, EQC will, where practicable, rely on
enginearing or other technical reports peeviously procured by, or on Dehalf od, sithar party 1o
reduce the nesd far such work to be repeated; and

(hy  for ihe avoidance of doubl, operational sccess (o information systems in accordanca with
this clause is by way of licence only and such licence may be terminated immediately on
notice by the owner of tha relavant infarmation systam,
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53

£.4

6.1

6.2

a3

Information and research: Whesé Southern Response hag research andior othar lechnacal
experiise that ECC is nol able {o access through (he systems referred to &t cleuse 5.2 above and
which Southern Response considers may assisl in Lhe gelllement of any SR Claims under this
agreament, Soulhem Response will make thal information and research available to EQC 1o aseist
In the settlement of those SR Claims.

Re-allocation of 3R Claima to Southern Response: Motwilhatanding any other provision of this
agreamant bul without prejudice 1o any Southern Respanse aoligation o pay &ny acoruad amounts
lo EQS Inaccordance with clawse 7, Southern Responee may, at any lime, on nol less than &
Business Days' written notice 1o EQC, require any BR Claim that has been sllocated 1o EQC under
this agreamant o ba re-allocated back 1o Southern Response,

CLAIMS MANAGEMENT FUNCTION

Assess; Inraspect of each SR Clam allocated to EQC under this agreemeant, EGC will:

{a8) assess, and prapare a descriplion of:
i} the natural disasier damage;
{l}  any proposed repair or rebiild mathodalogy for thal damage; and
{ii}  the cost celculation for that repair or rebuild;

{b)  whera there s a Defective Work Claim, consider the exfent of the Defacive Work (if any)
ard delermine any Disregarded Waork Sum in relation io thal Defective Work;

{o})  whare lhere s an Omitted Waork Claim, consider tha exdent of the Omitted Work (i any) and
daterming any Disregarded Work Sum in refation fo that Omatted Work;

(d} provide a description of any Defective Work andfor Omitted Work and caloulate the
applicable Disregarded Wark Sum {and provide detzils of how that sum was calculated);

(8} assees the SR Claim in accordance with,
iy  the Customer's Insurance Policy, and
(] Southermn Response policies nolified Lo ELCC urder clause 8.1; and

(Fy asgess, record and compile any other information held by EQC and which Southern
Response or FQC considers may be relevant to the assessment and Apportionment of the
SR Claim,

Provision of informatian: EQC will provide Southern Response on request with detals and
supporting matarlals in refation to all of the matiers set oul in clauses 6.1(a) o 6.1(f).

Estimation of Seitlemaent Sum of Repair or Rebuild Sum: ECQC shall aslimate:

{a) ihe Saillement Sum; or
thy  ihe Repadr or Rebulld Sum,

in respect of each SR Claim in accordance with the EQC Act and, to the axtent relevant to the
portion of 3 Satlemen Sum or Repair or Rebuild Sum thal is in excess of the Cap, inaccordance
with ta Customers Insurance Falicy,
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G4

8.5

6.8

6.7

P

T2

T3

a1

Payment of Satttement Sum or Repair er Rebulld Sum: Subject to clauses 6.5 and 5.6, 1o the
putend thal the Selllement Sum or Rapair or Rebulld Sum estimated in accordance with clause 6.3
gxceeds Ihe Cap, EQC shall make paymeant af the Seitlement Sum ta the relevant Customer ar
communicate to the Customer that a repair or rebulld will be provided, as applicable.

Settlement Agreements: EQC shall, as a condition precedeant |0 making any payment 10 a
Cusiomer or communicating thal a repair or rebuild will ke provided pursuant to clause & 4, enler
into {25 Southern Response's disclosed egent} a full and final settlement agreement with the
rebevant Cuslamer lo record the corresponding Settlement Sum or Repair or Rebulid Sum (a8
applicable).

Delegated authority; EQC must obtain Southern Responsa’s writlen agresment, prior to
proceeding under clauses 6.4 or 6.5, whera the Selllement Sum or Repalr or Rebuild Sum
estimated in eccordance with glause 8 3 excesads the Cap by more than 350,000,

Vulnerahle Persons and Prioritisation: in relation to gach SR Claim within the scope of this
agreement, each pary will:

{a)  naotify the other parly as soon as practicable after (| becomes aware that a Customer is &
Vignerable Person

(b}  priorifize SR Claims for Vulnerable Persons noified inaccordance with this clauee 8.7.

REIMBURSEMENT AND PAYMENT

Reimbursemeant: Soulkern Response will reimburse EQC;

(a) the GST Incluslve amaunt by which each Selllement Sum and Repair or Rebulld Sum paid
by EQC exceads {he Cap,

{b)  Southern Responsa's Share of Expenses; and

{c}  without imiting paragraph 7.1{b} above, all amounts incurred by EQC arising oul of or in
conneclion with EQC's compliance wilh a direction by Southem Response pursuant (o
clause §.2.

Reimbursement Statement: Al the end of each guarter during the term of this Agreamenl, EQC
shall provide 1o Southern Response a stalement shewing the amounts to be reimbarsed 10 EQC n
aceordance wilh clause 7.1 (Reimbursemeant Statemant).

Payment: Souihern Response shall, within 10 business days of Southern Response’s recaiplof a
Reimbursermant Statemant, make payment of tha amount specified in he Reimbursement
Statement o EQC™s nominated account

POLICIES

Southarn Response policles; EQC will adhere to. and is enlitled Lo raly on the corectness,
accuracy and complatensss of, any policies provided to EQC by Southern Response (83 updated
and notified to EQC in writing from lime o ime) for the purpose of acling n accordance with
Customer's Insurance Policies as required by clause 6.1{e) including, withoul [imitation, any policy
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8.2

8.3

8.1

10,

101

11.

nofified by Scuthem Response regarding who should be paid when there is more than one person
with an insurable interest in lha relevant property.

Direction: EQC will seek dirsction from Southern Response whenaver it consldars or & aware 1hal
a Cusiomier's Insurance Policy is capable of, or has been apphed using, more than one
interpratation. Southern Response will provide that direction, in wriling, a8 soon as reasonably
precticable

Southern Response point of contact and assistance: Southern Response will make available
io O, at Southern Response’s cost, a subject matter axpert who will ba EQC's primary point of
pontact in relafion 12 Customer's Insurance Policles and ather Southern Response policies

TRAINING

Training: EQC shali

{a)  ensure thal &l EQC personnal {including any contraclors, sub-contractors and censultants)
invotved In the Claims Management Function have completed fraining as reascnably
directed by Southern Responze from fime to lime; and

(b}  maintsin full, complate, acourate and up to date recorde of all EQC personnal invohved in
providing Southern Respanse with the services described in this agresment, including.

il  Ihe date they commenced and finished providing services under this agreement;
(i}  the nalure of the sarvices provided by that pesson; and

{iliy  the training they have recaived, the date on which thal training was recaived and the
rasults of sny test in respect of (hat raining.

RECORD KEEPING AND THE PUBLIC RECORDS ACT 2005

Record keeping: Without limiling EQC's obligations under the Public Records Act 2005, EQC
it maintain full com plete and scourate records:

(@) releting to all SR Claims assessment and sattlement decisions; and

ib} of all other matters relating Lo this agreement,

GOODS AND SERVICES TAX

11.1 GST payable by Recipient: Unless otherwise stzlad, all amounds and values referred io in thes

agreemeant are axclueive of GST. To lhe extent fhat gny supply from one party (Supplier) to
znother party {(Recipient) under this agreement constitutes a laxable supply for GST purposes
{Taxable Supply), an emount equal lo the BST chargaahle on that Taxable Supply, s betwean
ihe Supplier and the Recipient, will ba payable by the Recipient b the Supptier in addibon to the
amount payable for the Taxable Supply. The Reciplent will pay the GST amount at 1he same tme
and In the same manner as payment for the Taxable Supply is required, provided that on or before
that lime the Supplier has issued 1o he Recipsnt a GST Invoice.

11.2 GST trestment of supplies as agent (sectlon 60(2B) of the GST Act): EQC and Southem

Responsa agree for the purposes of saction G0{2B) of the GST Act that each payment made by

AR T A ST ER PR A TS 10 | Page S ) Page 2



sither of fhem as agent for the other will be freated for the purposes of the ST Act as two
separate supplies, baing:

{a) asupply of goods and services from the customer to the agent (as if the agant was the
principal for the purpose of supply): and

(B]  asupply of those goods and services from the agent (o tha principal,
12,  AUDIT AND ASSURANCE

121 Audit Right: Subject fo clauss 12.5, upen Southern Response giving no iess than 5 business
days' prior written notice to EQC, EQC shall parmit any Crown agancy or requ'atar, Southern
Response, any reinsurer of Southem Response or any duly qualified audiior (in each case, tha
Auditer) o have sccess 1o EQCs premises and any EQC personnel 1o

{a) exammne records, documents, processes or ather ralevant infarmation deectly relating to this
agrasmsent; and

(bl ask for adeguale explanations from EQC which EQC shall provida,

to the extant necessary for the Audiicr 1o satisly itsel

{c) of lhe corectness of any
([} SetHement Sum; o
()  Southern Response's Share of Expensas invoiced to Southemn Response; andior

{d] that each party is performing its obligations under this agreement In accordange with this
agresment,

12.2 Findings of audit: If an Audilor determines a discrapancy ar asror in the calculation of Southern
Rezponse’s Share of Expenses then, subject to EQC's right to dsputs that determination In
accordance with clause 19, EQC shall be required 1o, as soon as reasonably practicable, refund
Southarn Response any overpayment,

12.3 Costs of audit: Each party will bear its own costs in relation la any such access, inspection,
copying, cheervalion, inlerviewing, testing or audit unless any akgnificant braacsy of (e agresmen
by EQC is revezled in which case EQC will mast tha reasonable costs of Soulhem Rasponse and
ifs reinsurers in refation 1o any such access, (nepaction, copying, cbservation, intarviewing, testing
and audit.

124 Replacing auditor: EQC may request replacement of the Auditor, and Southern Respoanse shall
comply with such requesi i ils cest, if EQC reasonably corsiders the Auditor is unsuifabla due to
competitive confict or nof complying with clause 12.5.

125 Access conditions. EQC shall grant the Auditor acoess to 1he extznl required Incleuse 121,
provided {hat:

ia)  any Auditor has first produced to EQC any necessary aulhorisation from Southem
Response;
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12.6

13

131

(b}  the Auditor agress to comply with all reasonable requirements of EQC stipulated for the
purpose af protecting the confidantality and security of information, personnel and premises;

{c} Southern Response shall not be entitled la have access to any of ECC's accounts ar
finzncial records and infarmation that ralate o a sarvice provided on a fikxed price basis; and

{d] the Auditor causes as litle disruption o EQC and its personne! as & reasonably practicabie

Further steps: If &t any fime (including folldwing an audit) Southern Response is concerned that
EQZ Iz falllng to comply with:

[a) thiz agreemenl, o
(B} the reguiremeants of 3 Cusiomer's Insurance Folicy {as appiicabla),

in any systemic or material way, Southern Responsa may give notica o EQC requiring EQC o
provide a remadial plan shawing, e Scuthern Response’s reasonable salistachion, the steps 1o be
taken by EQC to remedy lhe failure, I, aflera further 20 business days of such notica, Soulhern
Response ia nat sajisfied with the implemeniation of EQC's remedial plan or otherwise consicers
that the failure has not beer remedied, Saulherm Responsa may on wiilien notice to EQC
immediaely cerse settemant of any SR Claims ar any parficular category of SR Claims or 58
Claims relating 1o particlar Iype of properly pending further review and Southern Response
satafying itself that EQC's dlaims settlemeant practices are appropridte ar that EQC has olhersisa
addressed Southern Response's concams.

ADMINISTRATION

Health and Safety. Each party is responsible for all aspects of healih and safety for its personnel
fincluding its employeas, contractors and subcontractors, agents, extamal consultants and co-
opled or seconded employess). EQC and Seuthern Response acknowledge their coliective goal of
"zero harm” in the provision of sarvicas under (his agreement and ather peogla lawtully st thair
respective workolaces. For thesa purposes.

(g) where any activity involves bath parties, the parties will consull, co-operate and co-ordinate
their aciivities to ensure all health ard safety duties in relation 1o hat activily are
appropriately, resourced, allocated and fuffilled;

(bl each party:

(] mizst have In place, and comply with, health and safety policies, processes and
procedures thal are appropriate for the services provided undar this agraement (heaith
anid salety syslams) &nd meet iheir respective obligations under the Health and Safety
&l Work Act 2015 and associated regulations;

iy ol

{1} provide reasonable detals of Itz health and safety sysieme to the othar parly,

and il requested, will allow the ather party © audit those systems from fima 1o
Birme;

(2} will report regularly o e other party-on healhand safety matlers as
reasonably reguled by that olber party,
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(3]
(4]

=1

natily the other party of any ideniifisd risks or hazards:

consult with the ather party In relation fo management of risks and hazards, and
any changes 1o #s haailth and safely poficies and proceduras; and

comply with Bny reasonable expectations communicelad by the oifer party in
relation io its healih ard safety systems,

{¢] a parly may suspend the other party's services (or any part ihereol} with immediate effect by
giving Notice to that other parly if it is nol salislied with any aspect of that other party’s health
and safely systems of conduct;

{d]  Inthe event of any near miss incident or accidant, the parly responsible for the activity whera
tha accident or incident ocourred will:

i) immediately advise the other party of thal near miss incidanrt of accident relaling to the
sarvices under this agreement; and

{iy  Hreguested by the elnar party:

{1

(2}

(3)

undertake its own investigation Into [hat near miss incident or accident and
provide tha olher party with a copy of all investigation reports in a limely
MEnner,

comply with ils obligations under the Healh and Safely at Work Act 2015 to
notify WaorkSafe, prevent furthar harm, and praserve the incident site (it
reguired). and

assistin or carmy out any reaspnable subsequent investigation relating to that
incadent or accidant, as and when reasonghly required by the olber party.

13.2 Customer fraud: A party will nolify i other party promptly on becoming aware of any suspected
Custornar frayd. The parlies will work together on a case by case basis whera there s suspecied

133

14.

14.1

Customer fracd.

Personnel. EQC must ensure that all of its personnel engaged in the peformance of EQC's
abdigaticns under this agreement:

fa) are sufficiently experienced, qualified and skilled for those purposes, and

(0} conduct Inemselves in 8 professional manner at sl limes.

If Southern Responss Is at any time dissatisfied on reasonable grounds with the perdormance of a
particular persen engaged in the performanca of EQC's obligations undar this agreement, Soulharm
Response may (after consulling with EQC in good faith) notify EQC that the parlicular person must
immediately ceass invalvement with the performance of EQC's obligations under this agreement.
In such a case EQC musl Immediately remove thal person from any invalvement and replace that
parson as quickly as practicable with a suitably qualfied and experianced person.

INTELLECTUAL PROPERTY

Existing Intallectual Proparly: The parlies agree that &l Intellectusl Properly owned by a party
and axisting prior 1o the commencement of this agreement will remain the exclusive property of thal
party during the term of this agreement and afterwards, provided always that each party {first
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14.2

15,

15

152

16.

party] shall aliow ihe other party {other party) 1o use Lhe first parly's Inlelleciual Proparly for the
term af this agreement for the purposes of complying with the other pany's obligations under this
agreement.

Mew Intellectual Property. Each parly agrees that

(@) all Intellectual Property thal iz created jointly by the parties ar any of their employass,
aganle, officers or subcontraciors durlrg Lhe lenm af this agreement, &2 a resull of, for the
purposes ol or In connection with, ths agreement will be |ointly owned by the parties and
each parly will have a parpetual, rovalty free, non-sxclusive loence (subject to clause 17, the
Privacy Acl 1983 and all ather applicable aws) o use such jeinily owned Inallectual
Properly; and

{b) 8l new InteHectual Property that is created by & party [Parly A] or any of (s ampioyaas,
sgents, officers or subcontractors during the term of this agresmant, as & result of, for the
purposes of, or in connaction with, this agreement will wast in Party A on creation and Party
A may, but need net, licence the olher party to use such new Intellecival Propery on such
terms and conditions a3 Parly A sees il

TERMINATION

Termination on notlce: Inaddikon [oany otfer rights, powers or remedies a party may have

under this agreament or al I, a party may berminate this agresmant al any e Dy giving 120
business days’ notice 1o the othar pary.

Effect of tarmination: In addilion foany other righls, powers or remedias a pary may have under
this agreament or al law, if {his agreemeant ends or is terminated, tha fallowing will spply.

(a)

(&)

(c)

e}

aach party is released from its obligations under this agreement {except thosa relating to
confideniality, disengsgament, audit and assurance, reporling, assistance wilh customer
complaints, fingl apportionmeant and any oiher clauses expressly slated or which would
reasonably be expecied to survive the termination of ihis agreement);

egch pasly retains the rights i§ has accrued under this agreement including any righl to be
reimbursed under clause 7,

each parly miusl return any Confidential information in s possession 1o the relevant parly or,
if reqguestad by the relevant party, dasfray the Confidantal Infarmation; and

EQC will aszist Southern Responsa with 2 smaooth transition of ds SR Claims managament
process o Soulhern Besponse or an altamalive provider as requasted by Southarm
Response, including by, to the extent permitted by law, ransifarring 1o Southarn Responss of
al Soulhern Response’s direction, all informaton held by EQC relzsting 1o the SR Claims
being managed by EQC on Southern Response’s behall urder this agrasmeni.

LIABILITY

161 Mutual indemnities; Subjeci loclauses 16,2 ard 16.3:

PSR TN RSO TERES FTANAR | Pags 13 | Page 17



(a)

(b

EGC shall ba liable to Southern Responze for, ard indam nifiss Soulheam Raspanses i
respect of, all costs and expenses suffared by Southern Responss as a resull of a-wilful 2nd
material breach of EQLC’s obligations under this agreemant; and

Southern Responsa shall ba liable o EQC for, and indemnifias EGC n raspact aof:

iy  afl costs and expenses suffered by EQC as a result of a wilful and material breach of
Southern Response's obligations under this agreement;

() any loss suffered by EQC as 8 resull of foflowing Southern Respeonse’s directions in
accordance with clause &.2;

(8 - any falbure by Southern Response Lo reimburse amounts due (o ECC in accordance
wilh clause 7, and

iwh  all amounts incurred by ECIC in respect of any third party claim (incleding by a
Customer) against EQC arising oul af or in cormection with EQS's performanca of the
Claims Management Funclion or othardise under, and in accordance with, this
Agreameant.

16.2: Cap. Molwithstanding any olher provision inthis agrasment 2nd excepl o iha sxlani

(a)
(b}

not permissibie by law; or

pavable under clauses 7 or 1T8.1(b],

the maximum amount for which either party may be liahle 1o the other (in coniracl, tor or othersise,
including negligence) In the aggregate for all actions, claims; demands, rghtla or setoffs for
anything arizing direclly or indwactly out of this agreament & limited to 51,000,000

163 Moindirect or consequential loss. Mo parly 2hall be llable to the othar party Tor any indirec,
conseguantial or special boss, or kbss of prafit, in relation o this agreemenl bowaver arising,
whigther In contract, tort or othensiss

17, CONFIDENTIAL INFORMATION

17.1 Confidentiality cbligations: Where the ona parly (Recipiant} raceivas, or kas received, whether
before or after the date of this agresment, Confidential Information from the other party (Prowider),
the Recipisnt must, subject to the 1erms of this agresmeani:

(2]
(b

(=]

td}

iel

keep the Corfidential Information secret and preserve it confidential nature;

not use, disclose or reproduce the Confidental Information for any purpose other than a
purpose permitted by 1his agreement;

nol, without the Provider's consent, disclose ar permit the daclosure of the Conlidential
Information to any person except as parmilied under clavses 172 and 173,

only copy or reproduce Confidential Infarmation for the purpoees of this agresment or with
ihe conseni of the Provider,

astablish and malntain appropeiate securiy meéasures o safequard the Confidential
Information from unsuthorsed sccess, vsa, copying or disclosura;
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ifi  immedisialy notify the Provider of any unautharised access fo, use or disclosura of (he
Confidential Information; and

) comply with any direction from the Provider in relation toine protection of the Conlidentizd
Infarmation

17.2 Further permitted use and disclesure of Confidential Information: Thes agreement does rof
prohibit the disclosure of Corfidential Information by the Recipient i the following crcumstancas;

() the Provider has consented fo the dsclosure, which consent may besubjact to the condition
that the parson to whom thea disclosure is 1o be made enters Inlo a separate confidartisdity
agresment with {he FProvider.

b the disglosure is to-a director, officer, amployes, egent, canlractos, financler or professional
advizer of the Recipient 1o the exient disclasure 10 thal person is recessany in order to
perform & function inconnection with this agreement;

e}  the disclosure s required by a court, or to comply with any law, binding diractive of a
govermmental or administrative authosity;

{d} the disclosure ks required 1o comply with the listing rules of any stock exchange on which the
Reciplent's securities ara liztad; or

(e} Ihe disclosure & 10 EQC's résponsible Minister or in conreclion with any Farfiamentssy
canvanbion.

17.3 Official Infformation: The parlies acknowledge thal they ane each subjecl to the Qficial
Information Act 1982 (O1A) and {hatl they may be obliged to dizdose Confidental Information under
the OF& if 5o requestad and there = no good reason under the eems af the QW 1o withhold that
information, Each pary acknowledges the importance of the olher parly’s commercialy sensitive
Cenfidential Information and will:

(@)  promptly nolify the other pary of any request received by it under the OlA that relates to
Confidentlal |nformation of thal other party, and

(b} consull with the ofher party in relafion o the Confidential Information that i is requined Lo
desciose urder tha QLA o comply with thal reguest,

18, NOTICES

18.1 Giving notices: Any notlce, consent, approval or oiher communication {ezch a Nolica) given Lo &
party under thus agreemant is only grvan i ik 15 In writing and 2ent in one of the Tollowing ways:

fa) delivered to that party al Hs physieal address and marked for the-attantion of the relevant
depariment or officer {if any) sei out balawr

[b)  posted to thal parly at its postal address and marked for the allention of the relevant
department or officer [if any] set cut betow; or

{c) emailed fo that party at its email address and marked for the allention of the relevant
departmeni or efficer (i any} sat oul balow,
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EGC

Mame: Earthquake Comrmission

Physical Address:  Level 11, Majestic Centre, 100 'Willis Street, Wellinglon
Postal Address: PO Box 311, Wellington 8140

Email: sidimnillerdiegs goving

Copy o

Attantion: Sid Miler

Southern Responsa

kame: Southern Response Earlhquake Services Limited
Phiysical Address:  Level 3, 7 Winston Avenus, Papanul, Christehurch
Pastal Address: PO Box 8052, Tower Junction, Christchurch 3143
Emaii; anihiony. honeybonad@eouthernresponss oo ne
Copy to

Attention: Anthony Honeybons

18.2 Change of address: Il a parly givas the other party three business days' rofice of a change of its
physical, postal or emal addrass, any Nolice is only govan by thal olher party I 1L s delivered,
posted or emailed {o the new physical, postal or email addoess or provided (hal any changa of
physical or postal address will only be effective if tha new addrass is in BMew Zezland,

123 Time notice |5 given: Any Molice is {o be freatad as given at tha follawi ng tirme:

(&) il s delivered, when | iz Igfi-a1 the relevanl adiress;

fhY it sent by posl, three Jor, in the case of '@ Notice posied to anaiher country, ninal
buziriess days after I8z posted; or

o) ifitis sant by amai, on tha date and tima the emad is seni (83 shown in a confirmation of tha
email ganerated by the sender's computer system wnich indicates that the emall was sent (o
the emal addrass of the recipient notitied tor the purpose of this clause and provided that the
sender's compuler system has not ganecalad a racord hat the email has nol bean recelvad).

However, if any Motice is given on a day that = nol e businass day, ar alter 5.00pm on 2 business
day, in fhe place of the parly o whom i iz senf it Is to be treated a5 having been given al the
beginning of the next business day,

19. DISPUTES

18,1 Ho proceedings: W a dispule arises under this agreement, no party may commence any caurl.or
arbdral proceedings relating 1o the dispute unless it has first complied with clacses 19.2 and 18.3.
Howewvar, nothing in this clause restricls of llmits the right of a party to obtain urgent injunctive reliel
or to terminate his sgresment.

18.2 Dispule Notice! [T adizpute anses under this agreement, a party may, al any fime, give & notica
(Diapute Motice) Lo the other party:

(a) specfing ihe nature of the dispute and the pesition thal the party giveng the notice balievas
o ba correct; amnd

(B} regussting that 2 maeting take place o attempl 1o resabae the dispute

18.3 Maeting: The semor representatives of sach parly musi meetl within five business days of the date
of iha Dispute Motice and endsavour 1o resalva the dispule: I good falth
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194 Mediation: If the dispule i not regolved within ten business days of a partys receipl of a Dispule

8.5

20.

201

202

20.3

Molice, the dispute may, al the option of any party involved in the dispute, be submitted for
mediation by 8 medialor agraed by [he parties or, T na agreement can be reeched within two
business days, a medialer nominated by te President of the New Zealand Law Sociely. The
mediator will delerming the procedure and Hmetable for she mediation, which is (o be heid &g soan
as ressonably practicable. The costs of the mediation will be shered egusally by the parties
imyalvad in tha mediation

Arbitration: If any parly does not wish o use, or conlinue to use, mediation, or mediztion does ot
resgive the dispute within 15 business days from tha date of the submission to medlation, the
dispute will he referred to and finally resolved by arbitration in accordance with the provisions of the
Arbltration Act 1996 a5 follows:

(a)  lhere will be a single arbitralor, 10 be agreed by the parties or failing agreemant within &
busiress days of referral to arbitration, the arbifretor shall be selected by fha Presidant of the
Mew Zealand Law Society,

(b)  theszesl or place of arbilratiorrwill eine Chrislchurch; and
{ch  the parties agree:

i} cleuses 2, 4, 5and 6(1) and {2 of tha Second Schedule to the Arbitralon Act 1906
referring to the determination of preliminary points of law, appeals an questions of faw
and cosis and expenses of an arbitration, will apply o any arbltration under this
agreement,

(i)  moother provizions of the Second Schedule to the Arbitration Act 1986 apply Lo any
guch arbiiration,

(i}  any appeal comemplaled by clause 5 of the Second Schedule may be taken without
arry nead for lave from 1he High Courl of New Zealand; and

tivl  the award of any arbitral ribunal constituted under this agreement ahall be in writing
and will be binding on the parties, who each covenan (o.camy oul that eward.

MISCELLANEQUS

Approvals and consents; Unlass ihis agreeman! expressty pravides piherwise, a parly may give
or withhaold an approval or consent in that party’s absolute discretion and subject to any conditions
determined by the parly. A party is not obliged to give its reasons for giving or withbolding a
consent or approval of for giving 8 consent or approval subject 1o conditions.

Assignments and transfers: Neiher party may asaign any of ils fghls under this agreament
wilhout the prior witlen consent of ihe other party,

Contract and Commercial Law Act 2017 Uniess this agreement sxpressly pravides otherwise,
this agreement is not intanded to, and does nat, confer & benefil an any perscn or class of persons
wha is not & party to it Witheut Bmiting the generality of the foregoing, nathing in this agreament
limits ary discretion of 3 party or binds a party [n any way in respect ofany SR Cleim that has nol
ean slocaisd to EQC pursuant o clause 5.1
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20.4

20E

20.8

209

Mo set off. A partyis nol entitled o raise a set-off or counterclaim in respect of any amount it
owes another party and all amounis o be pald by a party under this agreemant will be paid in full
wathout deduction or withhalding. An amount owed includes any emount owad, whather aciually,
contimgenily or prospectively

Cosgts: Except sz otherwise set out in this agreement, each party must pay Ils own costs and
axpenaes for preparing, regoiiating, executing and completing this soreamernd and any, SoCumen)
retated 1o this agreement.

Entire agreement: This egreement containg averything the parties have agreed in relation 1o the
subject malter It deals with. Mo party can rely on an earlier wrillen documen! of Snylhing said or
done by o on behalf of ancthar party before this agreemanl was executed.

Execution of separale documents; This agreement is properly execulad | each party execules
either this documaent or an Identical document. [n the latter caee, this agresment lakes effect when
tha separafely execulad documents are exchanged batween the parties,

Further acts: Each parly must a1 its own experse prompily execute all documants, do all things
and do ar use reascnable endeavours 1o cause a third party 1o do sl things thet another party frem
time to time may reasonably request in order (o give effect o, perlect or complete this agreamant
anid sl Irgnsactions incidenis! to it

Governing law and jurisdiction: This agreement is governed by the law of New Zealand. The
parlbes submil 1o the nor-gsciusive jurisdiction of its courts and courts of appeal from them. The
parlias will nat object to the exercise of jurisdiclan by thoze courts on any basis

20.10 Severability. Each provision of this agreement is individually severable. If any provision is or

becomes ilegal, unenforceabie or invalid In any jurisdiction it is to be treated ae baing severed from
this sgreement in the relevant jurisdiction, Bul Ine rest of this agreement will not ba effected. The
legality, validity and enforceability of the provision in @any ather jurisdiction will mot be affected.

20,11 Variation: Mo varation of 1his agreemant will be of any farce or effect unlsss i is in wriling and

skgred by each party 1o this agreemant.

20,12 Walvers; & waiver of any right, power or ramady under this agreemaent mus! be in wrifing signed

by the party granting it. A waiver only affects the particular obligation or breach for which it is
given, 1 i not an implied waver of any other obligetion or bresch or an implied waiver of that
ghligation or braach on any other cecasion. Tha fact that a party fails to do, or delays in coing,
something the parly is entitled to do under this agreement does not amournd o8 waiver
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EXECUTION AND DATE

Execuled as an agresment,
Date,

Earthquake Commission by:

P&

Signat

ipwkcﬂ“%ﬂ ..... 2

Mame of authorised persan {print)

& of authorised parson

[ o P " E’éf@*f::f .....

Cifica hald

Southern Response Earthquake Services
Limlted by
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