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DLA PIPER T T T OF QUTSTANDING CANTERBURY EARTHQUAKE CLAIMS

PARTIES

Earthquake Commission (EQC)

Southern Response Earthquake Services Limited (Southern Response)

BACKGROUND

A

EQC's Canterbury Finalisation Programme (CFP) seeks to resolve approximately 11,500
open claims relating to building issues arising out of the Canterbury earthquake sequence.
Of these open claims. approximately 2,500 relate to properties insured with Southern

Response.

The parties wish to facilitate the prompt resolution of open claims relating to properties
insured with Southern Response.

The parties have agreed that:

{a) Southermn Response will be appointed as an agent of EQC and will be responsible,
on EQC's behalf, for assessing and Cash Settling certain Claims arising out of the
Canterbury earthquake sequence; and

(b) EQC will provide Southern Response with additional assessment, costing and
other data obtained by EQC in assessing EQC claims 50 as to assist Southern
Response Cash Settle certain SR Claims,

on the terms and conditions set out in this Memorandum of Understanding (MoU) which
are legally binding on the parties.

OPERATIVE PROVISIONS

1.1

DEFINITIONS AND INTERPRETATION

Definitions

[n this Mol the following definitions apply:

Apportionment means the process that is applied to caleulate the amount of insured
damage caused by cach natural disaster where insured property is damaged by more than
one natural disaster before the insurance settlement is determined, and includes:

(a) an initial Apportionment as contemyilated in clause 6.6.1 and clause 7.3.1; and

(b) a final Apportionment as contemplated in clause 6.6.2 and clause 7.3.2;

B —
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Canterbury Earthquake Sequence means carthquakes centred in Canterbury from and
inchiding 4 September 2010 through to and including 5 April 201 2;

Cap means, in the case of an EQC Claim, the statutory armount set out in 518 of the EQC
Act;

Casli Settle means a cash settlement of an EQC Claim and/or SR Claim and Cash
Settlement and Cash Settling have the corresponding meaning;

CHRP means the Canterbury Home Repair Programme, being the managed repair
programme managed by The Fletcher Construction Company Limited as EQC’s agent (o
settie certamn EQC Claims arising from the Canterbury Earthquake Sequence:

Claim means, as applicable, an EQC Claint ard/or an SR Claim:
Confidential Information means any of the following (whenever # was obtained)y

{a) Information in relation to a party’s {or 4 Related Person of a parly's} business,
aperations or strategies;

M intormation designated as confidential by « party or that would appear 1o a
reasonable person fo be confidential;

(c) Information relating to actual or prosoactive cusiomers, clients or competitors of
& party or a related entity of a party (incleding personal information and
mformation relating 2 Vulnerable Persens);

Information 1s not confidential in any of the following circumstances:

(a) I is in the public domain, unless it came into the public domain by a breach of
confidentialily;
(b It is already known by the oihier person at the time this Moll is entered inte and 15

not otherwise subject to an obligation of confidentiality;
fc) It is obtained lawfully from a third parly without any breach of confidentiality;

Contents Claim rmeans a personal property claim under s26 of the EQC Act related o the
Canterbury Farthquake Sequence;

Customer means a Southern Response policyhoider who held a comract of fire insurance
insuring personal property and/or a residential building (cach as defined under the FQU
Act) al the time of cach earthquake that caused loss and/or damage 1o their propenty during
the Canterbury Farthquake Sequence, #nd includes any other person with an insurable
interest in the property concered;

Customer's Insurance Policy means a Customer's contract of fire insurance insuring a
Residential Building under which an SR Claim is made;

3127079 3



Released UMEHORSEINCBLNPERIEMIDINGRELBBRG TO MANAGEMENT

DLA PIPER T OF QUTSTANDING CANTERBURY EARTHQUAKE CLAIMS

Defective Work means work on a Customer's Residential Building which does not achieve
settlement of part or all of the EQC Ctaim that it was intended to settle because:

{a) in the case of a Customer managed repair or CHRP repair, EQC’s repair stralegy
did not achieve the repair standard in paragraph 9 of Scheduie 3 of the EQC Act;
or

(b) in the case of a CHRP repair, the remedial work did not meet the repair standard

in paragraph 9 of Schedule 3 of the EQC Act;
Defective Work Claim means:
(a) a claim by a Customer of Defcctive Work; or

{b) Defective Work identified by EQC (including as part of the CEDAR audit or any
other quality assurance programme by or on behalf of EQC);

Disregarded Work Sum means, in relation to any Defective Work and/or Omitted Work,
the amount {if any) required so that the Customer or private insurer (as applicable} should
not have (o pay more to remediate that Defective Work and/or complete the Omitted Work
than would have been required at that time if the EQC Claim had been settled in accordance

witl the EQC Act at the first settlement attempt;

EQC Act means the Earthquake Commission Act 1993 and any regulations or other
subordinate legislation or instrument made under that Act;

EQC Claim means a Residential Building Claim received by EQC in relation to the
Canterbury Earthquake Sequence and for which Southern Response s the relevant private
insurer;

EQC's Share of External Assessment Expenses means the share of External Assessment
Expenses to be bome by EQC in relation to a Claim managed under this MoU, determined
in accordance with Schedule 1;

Excess means, in the case of an EQC Claim, the applicable excess payable in respect of that
EQC Claim as determined by EQC.

External Assessment Expenses means external assessment expenses for Claims,
determined in accordance with Schedule 1.

GST Act means the Goods and Services Tax Act 1985,

GST Inveice means a tax invoice complying with the requirements of section 24 of the
GST Act.

In-Scope means an EQC Claim relating to the Canterbury Earthquake Sequence:

{a) for which Southern Response is the relevant private insurer;

3127079 3
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{bi that is opasi or which has been settied but the customer has disputed the
settlement; and

(¢} that 15 not out of scope in accordance with clause 5.5,

Intellectus] Property means all and any patends, patent applications, trademarks, service
marks. frade names, registered designs, unregistered desiga righis, copyrights, know how,
trade secrets, domain names, intemnei addresses, rights in confidential informaton, dats,
reports and al and any other intellectual property, whether registered or unregistered, and

including all applicaticns and rights 1o apply for any of the same.

Land Claim means « claim under $19 of the EQC Act arising from land damage that
related 1o the Canterbury Earthauake Sequence;

Mol Wash-up means a wash-up contemplated by clause &

Omitted Work means work that was excluded from the scope of work:

{a} carried out at a Customer's Residential Building by or on behall of EQC in
response (0 an EQC Claim but that should reasonably have been carried out to
reinstale the property in aceordance with EQC” s obligations under the FQC Act:

ar

{h3 on which a Customer was Cash Settled by EQC ard which should have been
considered in seitling the EQC Claim in accordance with the EQC Act.

Omitted Work Claim means:

{a) a olaim by & Customer in respect of Omitied Work: andior

iy Omitted Work identified by EQC (including as part of the CEDAR audit or any
other quality assurance programme by or on behalf of EQC)Y,

Over-Cap Claim means an EQC Claim in excess of the Cap;
Represeatative means, in refation to each parly:
{a) the initial representatives named in clause 13.19; and

(b} any replacement person appointed by a party as its authorised representative for
the purpcses of this Moll and notified to the other party from time 1o time:

Residential Building has the statutory meaning defined in s7 of the EQC Act:

Residentiai Bailding Claim means a residential building claim under s18 of the FQC Act
that is refated to the Canterbury Earthquake Sequence;

3279 2 4
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22

Settlement Sum means;

(a) in the case of an EQC Claim, the sum (after having regard to any Disregarded
Work Sum and the applicable Excess) required to Cash Settle that EQC Claim in
accordance with the BQC Act as advised by EQC under clause 6.8.5; and

b3 in the case of an SR Claim, the sum required to Cash Settle that SR Claim in
accordance with the Customer’s Insurance Policy;

Specialist Assessment Services means the following types of services:

(a) peotechnical, structural or other professional engineering advice;

{b) specialist reports (for example, roof reports, floor level reports and structural x-
rays); and

{c) loss adjusting, quantity surveying and estimator services.

SR Claim means, in relation to a Residential Building, a claim under a Customer s
Insurance Policy for damage to that Residential Building;

Under-Cap Claim means an EQC Claim confirmed as being below the Cap; and

Vuinerable Person means a vulnerable person within the Human Rights Commission's

Vulnerability Guidelines
{https.//www.hrc.co.nz/files/5114/7426/1153/HRC_Vulnerability Guidelines.pdf)

Interpretation

In the interpretation of this MoU, the following provisions apply unless the context
otherwise requires:

1.2.1 Headings are inserted for convenience only and do not affect the interpretation of
this McU.

1.2.2 A reference in this Mol to a business day means a day other than 2 Saturday or
Sunday on which banks are open for business generally in Wellington or
Christchurch, New Zealand.

1.2.3 If the day on which any act, matter or thing is to be done under this MoU is not a
business day, the act, matter or thing must be done on the next business day.

1.24 A reference in this MoU to 'dollars’ or '$' means New Zealand dollars and all
amounts payable under this MoU are payable in New Zealand dollars.

1.2.5 A reference in this Mol to any law, legislation or legislative provisien includes
any statutory modification, amendment or re-enactrent, and any subordinate
legislation or regulations issued under that legislation or legislative provision,

33270793
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126 A veference a1 this Mol to anty document or agreement i3 to that document oy
agtreement as amended, novated, supplemented or replaced.

1.2.7 A reference (o a clause, part, schedule or attachmeni is a reference to a clause,
pant, schedule or attachmenl of or to this Mol

128 An expression importing a natural person includes any company, trust,
partnership, joint venture. association, body corparate or governmental agency.

1.2.9 Where @ word or phrase is given s defined ineaning, anather part of speech or
other greymunatical form in respect of that word or phrase bas a corresponding
meaAning,

F2H A word which indicales the singular also mdicates the plural, 2 word which

indicates the plural atso indicates the singular, and a reference to anv pender also
indicaies the other genders.

L2301 Avrefersnce to the word 'include’ or ‘including’ is to be interpreted without
Himitation.

1212 Any schedules and attachments fumn part of this Mol

AGENCY
Southern Response appointed as EQC's agent

EOQU appeints Southern Response as agent of EQC for the purpose of assessing and Cash
Setiling any In-Scope Claims within the tenns of this Mol

The agency appointments ir clause 2.1 are made pursuani 10 {as applicable):
2214 paragraph 7{5) of Schedule 3 of the EQC Act; and

222 section 73 1 Hd) of the Crown Entilies Act 2004

Southern Respanse will at all times act

231 with the degree of skill, care and diligence reasonably expecied of a profess
msuranee claitrs manager provider providing insuranee claims management

services similar 1o the claims management services provided under this Mol: and

232 i accordance with:
{a) the EOC Act;
Ha)! all other applicable laws; and
{c} RQC's snstructions in relation to the application of the BQC Agi,

327075
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3.1

4.1

5.1

5.2

5.3

5.4

5.5

ACTING IN ACCORDANCE WITH THE EQC ACT

In this MoU the phrase “in accordance with the EQC Act” and similar references means in
accordance with the EQC Act as interpreted by EQC and notified to Southern Response.

TERM

This MoU commences on the date it is signed and remains in force until 31 December 2017
{unless otherwise agreed in writing by EQC and Southern Response).

GENERAL PRINCIPLES RELATING TO CLAIMS UNDER THIS MOU

Allocation of claims to Southern Response or EQC

The parties will work together to allocate open In-Scope EQC Claims for resolution by
either EQC or Southern Response by applying agreed processes intended to assess which
parly is best placed to manage resolution of the particular Claim.

To assist Southern Response in determining which In-Scope EQC Claims to manage, EQC
may notify Southern Response of In-Scope Claims that it considers are clearly Under-Cap
having regard to the spend to date and any issues raised by the Customer and/or any EQC

audit process.

Claims allocated to Southern Response pursuant to clause 5.1, may not be returned to EQC
unless:

5.3.1 EQC has agreed to settle the Claim by managed repair;
53.2 proceedings are filed in relation to the Claim; or
53.3 EQC has otherwise agreed to the return of the Claim.

The parties acknowledge that they may not, individually or collectively, be able to manage
all In-Scope Claims during the term of this MoU.

Out of Scope Claims
The foltowing EQC Claims are out of the scope of this MoU:

551 all Land Claims;

552 all Contents Claims;

5.513 all EQC Claims relating to properties that have unresolved (including claims
settled but disputed) Claims:

(a} that de not relate to the Canterbury Earthquake Sequence; or

3127079 3
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(o) for which the relevant private insurer is not Southern Response;

554 all FQC Claims relating to any Residential Buildings that have been Settled or
confirmed as having an Over-Cap Claim by Southern Response or EQC,

555 atl QU Claims in respect of which proceedings have been issued: and

554 part or all of any other EQC Claim or category of EQC Claim notified by EQC to
Southern Response.

56 The parties acknowledge that this MolJ does not specifically contempiate all situations ihat
might arise in relation o an FQC Claim managed by Southern Response under 1his Mol
The parties agrec that they will discuss on 2 case by case basis how 1o manage any Southern
Response managed EQC Claims in respect of which issues come to light which reasonably
require reconsideration of the EQC Claim's allocation or management, including where (by
way of example only):

561 LQC or Southern Response considers it may be appropriate to settle  Claim by
managed repair sather than Cash Settlement: and

v
o
o

issues arc idemtificd thai raise questions as to whether an EQC Claim, o aspeats
of an EQC Claim, should be In-Scope or Qut-of-Scope ticluding due jo events
that are not part of the Canterbury Farthquake Sequence.

Inclusion of repair costs in Cap

5.7 £QC and Southern Response agree that, subject to ¢lause 5.8, the following sums are
included 1 the Cap:

571 contracior and associated costs in repairing a Residential Building; sud

572 any Cash Settlement of an £QC Claim to the extent that the Customer has not
reinstated the earthquake damage the settlement related 1o,

Exclusion of Disregsrded Work Sum from Cap

58 EQC and Southern Response agree that:
381 any Disregarded Work Sum is excluded from the calculation of the Cap, and
5.8.2 an excess is not deducted from the Disregarded Work Sum.

Settiement payment process

5.9 The parties will work together to develop and agree as soon as reasonably practicable afier
the date of this Mol) a payment process 1o facilitaic smooth handling of seitlement
payments pursuant to clauses 6.13 that is consistent with EQC's internal requirements and
which ensures that Southern Response’s hatance sheet liabilities do not include EGC
seitlement puyments,

3127979 3 8
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Data sharing
5.10 EQC and Souther Response will continue to share data, including historic settlement

information where EQC (acting reasonably) considers that appropriate.

Engineering and technical reports

5.11 In assessing Claims under this MoU, each party will where practicable, rely on engineering
or other technical reports previously procured by or on behalf of EQC to reduce the need for
such work to be repeated.

6 MANAGEMENT OF EQC CLAIMS ALLOCATED TO SOUTHERN RESPONSE
UNDER THIS MOU

6.1 Southern Response will manage EQC Claims it is allocated under this MoU as set out in
this clause 6.

Assess

6.2 Southern Response wiil assess each EQC Claim in accordance with the EQC Act and the
EQC policies notified in accordance with clause 10.1, including:

6.2.1 where there is a Defective Work Claim, considering the exient of the Defective
Work (if any) and determining any Disregarded Work Sum in relation to that

Defective Work; and

6.2.2 where there is an Qmitted Work Claim, the extent of the Omitted Work (if any)
and determining any Disregarded Work Sum in relation to that Omitted Work.

Apportionment

6.3 Southern Response will refer each Claim to EQC for Apportionment.

6.4 To assist EQC in determining Apportionment, Southem Response will provide EQC with:
6.4.1 Southern Response’s assessment of the aggregate Settlement Sum for all Claims

for the Residential Building assessed by Southern Response;

6.4.2 description of the natural disaster damage, the proposed repair methodelogy for
that damage and Southemn Response’s cost caleulation for that repair;

6.4.3 if Southemn Response has identified any Defective Work and/or Omilled Work. a
description of that Defective Waork and/or Omitted Work and the applicable
Disragarded Work Sum (including how that sum was calculated); and

6.4.4 any ather information held by Southern Response and which Southern Response
or EQC considers may be relevant to that Apportionment.

6.5 EQC will wtilise a fast track apportionment process to promptly Apportion each Clain
assessed by Southern Response to enable settlement to occur as soon as possible.

3127079_3
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6.6 kach Claun assessed by Southern Response will be Apportioned as follows:

6.6.1 Initial Apportionment: EQC will carry out a fast track apportionment process
to determine an initial Apportionment to cnable settlement to oceur as scon as
possible; and

6.6.2 Final Appertionment: Where cither party considers it appropriate, EQC wili
determine a final Apportionment, To facilitate Seuthern Response’s review of an
initisl Apportionment, FQC will provide Southera Response on request with any
material information used by EQC in the initial Apportionment and which was
not provided to EQC by Southern Response.

6.7 Southern Response will accept any initial Apportionment by EQC. Nothing in this Molf
prevents Southern Response disputing any finaf Apportionment determined by BEQC,
Apportionment will include, where applicable, apportionment of any Disregarded Work
Sum.

Determination if Under-Cap Claim or Over-Cap Claim

6.8 Taking into account;
6.8.1 Southern Response's assessment of:
(a} the cost of setiling all Claims relating to & Residentinl Building; and
{b) any aggregated Disregarded Work Sums for those Claims; and
6.8.2 the matters described in clause 5.8: and
683 EQCs initial Appertionment or, if there is no initial Apportioninent, EQC’s fina)

Apportionmeni,

EQC will:

£

HR 3 deterrune if each Clain 15 an Under-Cap Claim or Over-Cap Clatm in
accordance with the EQC Act; and

6.8.5 advise Southern Response of the ainount of the Settlerient Sum fwhich will
recognise any Disregarded Work Sum in accordance with clause 5.8 and any
appltcable Excess) for each EQC Claim,

Cash Settlement of EQC Claims

6.9 Unless EQC has notified Soutliern Response that it will selils an EQC Claim by managed
repetr, Scuthern Response will Cash Settle each EQC Claim by payirg the amount of the

Settiement Sum notified by EQC under clause 6.8.5.

6.10 Southern Response will pay the aggrepats Settlement Sum;

6.10.1 to the Customer dirsctly; or
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6.10.2  at Southern Response's election and with EQC's consent, hold the Settlement
Sum. EQC shall grant its consent if it is satisfied that the necessary
documentation has been provided to allow for Southern Response to receive the
Settlement Sum, inchiding where necessary a deed of assighment or other
direction from the Customer,

and EQC will reimburse Southern Response:
6.10.3  for that EQC Claim Settlement Sum; and
6.10.4  EQQC’s Share of External Assessment Expenses.

6.11 Southern Response will comply with any policy notified by EQC relating to section 29(4) of
the EQC Act and who should be paid when there is more than one person with an insurable

interest in any property;

Treatment of setciements paid by Southern Response

6.12 All settlements paid by Southern Response to a Customer (or held by Southern Response
pursuant to clause 6.10.2) within the terms of this MoU, shal! be binding on EQC provided
that:

6.12.1  such settlements are subject to any final Apportionment and/or Mol Wash-up;
and

612.2  EQC may dispute any Disregarded Work Sum calculated by Southern Response.

Payment and confirmation by bordereau statement

6.13 Upon receipt of an invoice from Southern Response the:
6.13.1  amount of each EQC Claim Settlement Sum; and
6.13.2  EQC’s Share of External Assessment Expenses,

will become a debt due by EQC to Southern Response and EQC will reimburse Southern
Response within 10 business days of Southern Response making payment and confirming
that fact to EQC by way of a bordereau statement (provided weekly or at such other
frequency at Southern Response’s option) with accompanying GST Invoice. EQC is not
required to pay Southern Response any Settlement Sum or part of a Settlement Sum that
Southern Response has not paid to the Customer (exeept where payment is made to
Southern Response as contemplated in clause 6.10.2} or expended on External Assessment

Expenses,
7 MANAGEMENT OF CLAIMS ALLOCATED TO EQC UNDER THIS MOU
A EQC Claims not ailocated to Southern Response under this Mol will be managed by EQC

as set out in this clause 7.

31270793 ' ’ T
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EQC will assess each EQC Claim in aceordance with the EQC Actand EQC pelicies, and.
where 4n EQC Claim appears to be Over-Cap, EQC will {unless otherwise agreed with
Southers Responsel:

7.2.1 where there is a Defective Work Claim, consider the extent of the Defective
Work (if any) and determine any Disregarded Wark Sum in relation Lo that
Defective Work: and

T22 where there is an Omitted Work Claim, consider the extent of the Omitted Work
{+f any) and determine snyv Disregarded Work Sum in relation 1o that Omitted
Work,

Apportionment

Each EQC Claim assessed by EGC will be Apportioned as follows:

734

Initiai Apportionment: EQC will carry out a fast track aPPOTLIGNNIENt Process
to determine an initial Apportionment to enable settlement to geeur as s500n as
possible, provided that FQC may proceed straight to a final apportionment
process where EQC considers that is appropriate, The fast track apportionment
process will lake into account:

(a) EQC s assessment of the aggregate Setilement Surm for al! Claims {o
the Residential Buiiding;

ib) description of the natural disaster damage, the proposed Tcpair
methodology for that damage and EQC's cost calcuiation for that
repair;

() If FQC has identified any Defective Work and/or Omitted Work, a

description of that Defective Wark and/or Omitted Work and the
applicable Disregarded Work Sum (including how that sum was
calculated); and

{d) any other information held by EQC and which Southem Response or
EQC considers may be relevant to that initial Apporiicnment; and

Final Apportionment: Where either party considers it appropriate, EQC will
determine a final Apportionment, To facilitate Southern Response’s review of an
initial Apportionment, EQU will provide Southern Response on request with:

{a) its assessment of the aggregate Settlement Sum for all Claims for the
Hesidential Building assessed by FQC;

(b} description of the natural disaster damage, the proposed repair
methodology for that damage and [1s%s cost caleulation for that repair;

312707 2
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7.4

7.5

7.6

{c) if it has identified any Defective Work and/or Omitied Work, a
description of that Defective Work and/or Omitted Work and the
applicable Disregarded Work Sum (including how that sum was
calculated); and

(d) any other information held by a party and which Southern Response or
EQC considers may be relevant to the review of that initial
Apportionment.

Southern Response will accept any initial Apportionment by EQC. Nothing in this MoU
prevents Southern Response disputing any final Apportionment determined by EQC.
Apportionment will include, where applicable, apportionment of any Disregarded Work
Sum.

Determination if Under-Cap Claim or Over-Cap Claim

Taking into account:

7511 EQC’s assessment of:

(a) the cost of settling all Claims; and
(b) any applicable Disregarded Work Sum; and
7.5.2 the matters described in clause 5.8; and

7.5.3 EQC’s initial Appottionment,
EQC will:

754 determine if each EQC Claim is an Under-Cap Claim or Over-Cap Claim in
accordance with the EQC Act; and

7.5.5 determine the amount of the Settlement Sum (which will recognise any
Disregarded Work Sum in accordance with clause 5.8 and any applicable
Excess), for each EQC Claim.

EQC provision of information relating to Over-Cap Claims

If EQC assesses any EQC Claim as Over-Cap, EQC will:

7.6.1 assess all natural disaster damage to the relevant Residential Building (rather than

limiting its assessment to the extent necessary to determine that a particular EQC
Claim is Over-Cap) insured under the EQC Act;

7.6.2 scope and price the repair of that natural disaster damage in accordance with the
EQC Act; and

7.6.3 provide Southem Response with:

327079_3
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fal full details of its assessment of damage, proposed repair strategy aid
the cost to repair in accordance with the EQC Act;

{t any engineering or specialisi reports EQC has obtained in relation to
that Residential Building and the relevant FQC Claims: and

{c} any other intormation in EQC’s possession or control reasonably
requested by Southern Response in relation 1o that Claim,

in each case for the purposes of assisting Southem Respanse determine the
Customer’s entitlement under any SR Clamm for that Residential Building,

MOU WASH-UP

The parties agree to conduct a wash-up between themselves at regular intervals of any
payment due from one to the other under this MoU s a result of:

8.1.1 any ehange between an initial Apportionment and a final Apportionment
determined by EQC; and

8.1

b

i Southern Response has disputed a final Apportionment, any subsequent change
EQC agrees with Southern Response (including in each case any reallocation of
liability as, Over-Cap, Under-Cap or a Disregarded Work Sum).

CONFLICT ACKNOWLEDGEMENT

EQC acknowledges and accepts that Southern Response has an interest in ensuring that iis
Customers are satisfied with Southern Response's service and that Southem Response's
commercial approach might differ from FQC's approach under the EQC Act.

Southern Response will at all umes when it is acting as EQC's agent under this Mol act in
good faith, considering EQC's interests which, for the purpeses of this clause mean having
FQC Claims Settled in accordance with the EQC Act,

Nothing in clause 9.1 allows Southern Response 1o do anything in breach of the EQC Act.

Southern Response may not make an ¢x gratia payment on EQCs behalf without FQC's
prior written approval on each oceasion. For clarity, the parties acknowledge that this ¢lause
does not apply (o the determination and payment of any Disregarded Work Surm.

POLICIES, TRAINING, RECORD KEEPING AND REPORTING

EQC policies

Southern Response will adhere (o, and is entitied to rely on, any policics provided by EQC
{as updated and notified to Southern Response in w riting from time 10 time) {or the purpose
of acting in BCLUI'dd!‘!(.L with the EQC Act.

14
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10.6

10.7
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Southern Response will seek direction from EQC whenever it considers or is aware that the
EQC Act is capable of, or has been applied using, more than one interpretation. EQC will
provide that direction as soon as reasonably practicable,

EQC point of contact and assistance

EQC will make available to Southern Response, at no cost, a subject matter expert who will
be Southem Response's primary point of contact in relation to the EQC Act and EQC

policies.

Where EQC has research and/or other technical expertise that is unavailable to Southem
Response and which may assist in the settlement of any EQC Claims under this MoU, EQC
will make that information and research available to Southern Response on request to assist
in the settlement of those EQC Claims.

Vulnerable Persons and Prioritisation

In refation to each Claim within the scope of this MoU, each party will notify the other
party if it is aware a Customer is a Vulnerable Person.

Each party will prioritise Claims for Vuinerable Persons notified pursuvant to clause 10.5 .

Powers under s32 and 533 of the EQC Act

Nothing in this MoU grants Southern Respense or any of its personnel any powers under
section 32 or section 33 of the EQC Act.

Specialist Assessment Services

Subject to clause 10,9, any Specialist Assessment Services procured afler the date of this
MoU by Southern Response for the purposes of assessing or reaching a settlement decision
must be:

10.8.1  procured by Southern Response, at its cost (subject to ts right of reimbursement
from the other party under this MoU) on arms-length commercial terms;

10.8.2  provided by an appropriately qualified and experienced specialist who is:
(a) independent of the Customer;

(b) not subject to any conflict of interest that would, in the circumstances,
reasonably be considered to prevent the engineer providing services to
either party in relation to the particular Claim or generally; and

(c) not a person or member of a firm from which a party has advised the
other party that it does not wish to obtain services from; and

10.8.3  alsoaddressed 10, and be for the benefit of and enforceable by EQC but without
that EQC having any liability for the services to the supplier of those services.

3127079 3
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10.i2

10,13

10,15

10,16

10.17
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{lause 10.8 applies only 1o external Specialist Assessmeni Services and, for clarity, the
parties acknowiedge that clause does not apply to any Specialist Assessment Services
provided to Southern Response by Arrow laternational.

Training

Southern Response will ensure that ail its personnel (including any contractors, sub-
condractors and consu]ranl‘;} involved in assessing and Cash-Setthing any EQC Claim or
otherwise providing FOC with services under this Moll have completed and passed training
as rcasonably dlr:,cuad bry that ather party from time fo time,

To evidence cariptiance with clause 10010, Southern Response will maintain full, complete,
accurate and up 1o date record of all personnel invelved in providing EQC with services
under this MoU, including:

1

10,151 the date they commenced and {inished providing services under this Moll;

10.11.2  the nature of the services provided by that person:

0113 the training they have received, the date on which that training was received and
the results of any test in wespeet of that raming,

Reeord Keeping and the Public Records Act 2008

Each party must maintain full complete and accurate records:
10.12.1  relating o 2il FQC Claims assessment and setthoment decisions; and
10,122 ol all other matters reisrng o this Mol

As between each other. each party will provide total ransparency of 21 EQC Claims
relating o this Moll,

Withou! limuting any other obligation under this MoU, Southern Response will ensure that it
complies with the Public Records Aot 2009 1 relation w0 any work i s doinp on EOCs
pehalf and wiil transfer all records and documentation relating 1o the EQC Claims
management process and this Mol to EQLC at the end of Hs panticipation in this Mol) as
requested by FQC.

1o facilitate Southern Response's compliance with ¢lause 10,14, BQC will provide Southemn
Response with reasonable geidance on what Southern Response must do in relation to
record keeping under this MolJ,

Reporting

Without Himiting any other provision of this Mol, each party will report to the other party
in a manner and content as requested from time to time by that olher party in relation to any
Claims, the Claims management process or any other aspect of this MoU.

Any request by a party under clause 19.13. 10.14 or 10.16 must be reasonable having regard
to lhal party's business and stakeholder 1cq--1rc.mum

16
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11

11.2

11.3

11.4

11.5

11.6

11.7

INTERNAL COSTS AND EXTERNAL ASSESSMENT EXPENSES

Internal costs

Each party will bear its own interna! costs in managing any EQC Claim under, and
otherwise in relation to, this Mot

External Assessment Expenses are full entitlement

EQC's Share of External Assessment Expenses (to be reimbursed in accordance with clause
6.13) constitute Southern Response's full entitlement for the performance of its obligations

under this MeU and the EQC Claims management process.

EQC acknowledges that Southern Response is not obliged to contribute te the cost of any
External Assessment Expenses commissioned by EQC and provided to Southern Response

cnder clause 7.6.3.

GST payabie by Recipient

Unless otherwise stated, all amounts and values referred (o in this MoU are exclusive of
GST.

To the extent that any supply from one party (Supplier) to another party (Recipient) under
this MoU constitutes a taxable supply for GST purposes (Taxable Supply), an amount
equal to the GST chargeable on that Taxable Supply, as between the Supplier and the
Recipient, will be payable by the Recipient to the Supplier in addition to the amount
payabie for the Taxable Supply. The Recipient will pay the GST amount at the same time
and in the same manner as payment for the Taxable Supply is required, provided that on or
before that time the Supplier has issued to the Recipient a GST Invoice.

GST treatment of supplies as agent (s60{2B) of the GST Act)

EQC and Southern Response agree for the purposes of s60(2B) of the GST Act that each
payment made by Southern Response as agent for EQC will be treated for the purposes of
the GST Act as two separale supplies, being:

11.6.1  asupply of goods and services from the customer to Southern Response (as if
Scuthern Response was the principal for the purpose of supply); and

11.6.2  a supply of those goods and services from Southern Response 1o EQC.

Review of External Assessment Expenses and Specialist Assessment Services

EQC and Southern Response will review the External Assessment Expenses if requested by
either party at any time following the first two months of the term of this MolJ. No change
in the manner in which External Assessment Expenses are shared between the parties will
be effective unless agreed in writing signed by the Representatives for each party.

3127079 3
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AUDIT AND ASSURANCE

Audit Right

Subject (@ clause 12.4, upon a party (Party A) giving no loss than S Business Bays” prior
written notios 10 ihe other party (Party B), Party B shall permit Party A, any reinsurer of
Party A or any duly qualified auditor (in cach case, the Auditor) to have access to Farty B's
premises and any Party B personne! to;

12,1 examine records, decuments, processes or other relevant information directly
relating to this Moll; and

12.1.2 ask for adequate explanations from Party B which Party B shall provide,
to the extent necessary for the Auditor 1o satisfy itseli:
1213 of the correctness of any:

{a} Settlement Suma; ar

(b} External Asseasment FExpense invoiced to Party A; and/or

12.1.4  that each party is performing ks obligations under this Mol in accordance with
this MoU.

Each pany (including its reinsurers) will bear its own costs in relation to any SuUCi access,
Inspection, copying, observation, interviewing, testing or audit unless that action contirms
any signiticant breach of this Mol by Paity B in which case Party B will meect the costs of
Parly A and ifs reinsurers in relation to any such actions.

Replacing auditor

Party B may request replacement of the Auditor, and Party A shall comply with such
request at its cost, if Party B reasonably considers the Auditor is unsuitable due io
competitive conflict or not complying with clause 12.4,

Acrcess conditions

Party B shall grant the Auditor access to the extent required in clause 12.1. provided that:

2.4 any Auditor has fiest produced 1o Party B any necessary authorisation from Pa arty
AL

1242 the Auditor agrees o comply with all reasonable e guiremenis of Party B

stipulated for the purpose of protecting the confidentiality and security o

information, personnel and premises;

5
©
i

1243 Darty A shail not be entitled to have aceess to any of Party B's accounis or
financial records and information that relate 1o a service provided on a fixed price
basis: and

127479 3
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12.5

13

13.1

13.2

13.3

13.4

12.4.4  the Auditor causes as littie disruption to Party B and its personnel as is reasonably
practicable.

If at any time (including following an audit) EQC is concerned that Southern Response is
failing to comply with:

12.5.1 this MoU, or
12.5.2  the EQC Act,

in any systemic or material way, that party may give notice requiring Southern Response to
immediately ccase settlement of any EQC Claims or any particular category of Claims or
Claims relating io particular type of property pending further review and EQC satisfying
itself that Southern Response’s Claims settlement practices are appropriate or that Southern
Response has addressed EQC's concerns.

ADMINISTRATION

Communications
EQC must give its prior approval to:

13.1.1  all customier temnplates and other communicaticns referencing EQC or in any way
relating to any EQC Claim; and

13.1.2  any use of EQ(C’s logo,

and any requests for such approval will be promptly considered by EQC and will not be
unreasonably withheld.

Southermn Response must give its prior approval to:

13.2.1  all customer templates and other communications referencing Southern Response
or in any way relating 1o any SR Claim; and

13.2.2  any use of Southern Response's logo,

and any requests for such approval will be promptly considered by Southern Response and
will not be unreasonably withheld.

Health and Safety

Each party is responsible for all aspects of health and safety for its personnel (including its
employees, contractors and subcontractors, agents, exlernal consultants and co-opted or
seconded employees). EQC and Southem Response acknowledge their collective goal of
“zero harm™ in the provision of services under this MoU.

Each party must have 1n place, and comply with, health and safety policies, processes and
procedures that are appropriate for the services provided under this MoU (health and safety

systems). -

3127079 3
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Fach party wiik

i3.5.1  provide reasonable details of its health and safety systems to the other party, and
if requested, will allow the other pany o audil those systems from time (o Ume;
and

1352 wall report regolarly to the other party on health and safety matters as reasonably
required by that other party.

Fach party wili comply with any reasonable expectations communicated by the other party
i relation to s healih and safety systems.

A party may suspend the other party's services (or any part thereof) with immediate ¢ffect
by giving Noetice to that other paity if it 1s not satisfied with any aspect of that other party's
health and safety systems or conduct.

Notice given under clavse 13.7 will include a timeframe, at the party giving the notice's sole
discretion, within which the 1saue must be reetified

{'the party receiving the notice has nol rectified the issue i the notice under clause 13.5 to
the party giving the notice's satisfaction within the specified timeframe, the party giving the
notice may terminale this Mol with immediate effect.

in the evert of any near miss incideni or accident, & party will:

13,101 immediately advise the other panty of that near miss incident or accident relating
10 lhe services under this Moll: and

121027 if requested by the other party:

(a) undertake its own investigation into that near miss ingident or accident
and provide the other panty with a copy of all investigation reports in a
rimely mannier; and

by assisl in or carry ool any reasonable subseguent investigation elating
to that incident or accident, as and when reasonably required by the
other party.
Customer fraud
A panty will notily the other party promptly on becoming aware of any suspected Customer

fraud,

‘The panties will work together on a case by case hasis where there is suspected Customer
{raud.
Performance standards

Where Soutnern Response manages EQC Claims under this MoU, Southern Response will
g so prudently, and:

3127079 3
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13.15

i3.16

1317

13.18
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13.13.1 in accordance with the EQC Act and the EQC policies notified in accordance
with clause 10.1; and

13.13.2  otherwise in accordance with Southern Response's usual claims management
practice from time to time, provided that this clause 13.13.2 does not limit any
other right or obligation of Southem Response under this MoU.

Personnel

Each party must ensure that all of its personnel engaged in the Claims management process
and/or the performance of this Mol (inctuding all personnel engaged by consultants and
subcontractors):

13.14.1 are sufficiently experienced, qualified and skiiled for those purposes; and
13.14.2 conduct themselves in a professional manner at all times.

If a party is at any time dissatisfied on reasonable grounds with the performance of a
particular person, that party may (afier consulting with the other party in good faith) notify
the other party that the particular person must immediately cease invoivement with the
performance of this MoU. The notified party must immediately remove that person from
any involvement and replace that person as quickly as practicable with a suitably qualified
and experienced person.

Existing Intellectual Property

The parties agree that all Intellectual Property owned by a party and existing prior to the
commencement of this MoU will remain the exclusive property of that party during the term

of this Mol and afterwards.

New Intellectual Property

Each party agrees that all Intellectual Property thal is created jointly by the parties or any of
their employees, agents, officers or subcontractors during the term of this MolJ, as a result
of, for the purposes of, or in connection with, this Mol] will be joinlly owned by the parties
and each party will have a perpetual, royalty free, non-exclusive licence (subject to clause
17, the Privacy Act 1993 and all other applicable laws) to use such jointly owned
Intellectual Property.

Each party agrees that all new Intellectual Property that is created by a party (Party A) or
any of its employees, agents, officers or subcontractors dusing the term of this MolJ, as a
result of, for the purposes of, or in connection with, this MoU will vest in Party A on
creation and Party A may, but need not, licence any other party to use such new Intellectual
Property on such terms and conditions as Party A sees fit.

Governance structure

The implementation of this MoU, ard the Claims management process contemplated by it,
is to be overseen by the partics' Representatives. As at the date of this MoU the

Representatives are:

3127079 3
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13.21

14

14.1

13191 for EQC. Pairicia Keith; and
13.19.2  for Southern Response, Anthony Honeybone.
The Representatives will:

13.20.1  have oversight of all aspects of the Claims management process, with a view 1o
ensuring that potential issues or differences are identified and vesolved at the
earliest opportumity,

13202 be cognisant of the intention expressed in Background B.

Customer complaints

As soon as reasonably practicable after the date of this MoU the parties will establish a
protocol to address customer complaints setting out how complaints will be handled and the
assistance to be provided by cach party to the other party, The Customer complaints
protocol will include:

13.21.1  Southern Response resolving all complaints relating to EQC Claims allocated to
Southern Response ander clause 5.1, unless the complaint is referred to EQC

becnuse:

{a) the Customer has complained to the Parliarmentary Ombudsiman: or
b the Customer has filed proceedings; or

{c) the partics have agreed, following a discussion pursuant to clause 5.6,

that the complaint i5 10 be referred to EQC.

13.21.2  Southern Response providing BQC with all reasonable assistance 1o allow EQC
to respond to any complaint, including providing records, reporls and
correspondence refating 1o the relevant Claims and using its reasonable
endeavours o make available all personnel involved in the relevant Claims: and

13.21.3  each partly bearing its own costs in relation to the compleint {or such other cost
arrungement as is agreed by the parties).

TERMINATION

A party may terminate this Mol at any time by giving 20 busincss days' notice to the other
paity.
A parly inay terminate this Mol by notice, such termination to take immediate effect an the

date on which notice is given, if any of the following occurs;

14.2.1  1he other party commits a material breach of this MoU that is not rectifiable or is
not reasonably rectifiable within 10 husiness days.
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16.1

1422  the other party fails to rectify a material breach of this MoU that is rectifiable
within 10 business days after receiving a notice specifvinp the breach and
requiring rectification.

Effect of termination

In addition to any other rights, powers or remcdics a party may have under this MoU or ai
law, if this MoU ends or is terminated, the following will apply:

14.3.1  each party is released from its obligations under this MoU (except those relating
to confidentiality, disengagement, audit and assurance, reporting, assistance with
customer complaints, final apportionment, MOU Wash-up and any other clauses
expressly stated or which would reasonably be expected to survive the
termination of this MoU);

143.2  each party retains the rights it has accrued under this MoU; and

1433 each party must return any Confidential Information in its possession to the
relevant party or, if requested by the relevant party, destroy the Confidential
Information.

DISENGAGEMENT
On termination of this MoU for any reason:

15.1.1 Southem Response will assist EQC with a smooth transition of its EQC Claims
management process to EQC or an alternative provider as requested by EQC,
including by immediately transferring to EQC or at EQC's direction, all
information heid by Southem Response relating to the Claims being managed by
Southern Response on EQC's behalf under this MoU; and

15.1.2  ifthis MoU is temminated by FQC, EQC will pay Southern Response's actual and
reasonable termination costs with third parties to the extent that those costs could
not be mitigated by Southern Response, including in retation to SR claims,

provided that nothing in this ¢lause requires EQC to pay anything to Southern Response
where termination was due to Southern Response's material breach of this MoU.

LIABILITY

Subject to clause 16.2, and provided a party is reasonably operating within the scope of this
MoU, that party will not be liable to the other party (in contract, tort or otherwise, including
negligence) for anything arising out of this MolJ.

If Southern Response has paid a Cash Settlement under clause 6.9 that exceeds the correct
amount due to a Customer under the EQC Act (including the determination of any
Disregarded Work Sum), and EQC has reimbursed that Cash Settiement pursuant to clause
6.13, then EQC may require Southern Response to reimburse to EQC the amount of the

3127679 3
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overpayment where the incorrect Cash Seitlement resulted from Southem Response or its
employees or contractors:
16.2.1 not having undertaken the FQC Act training required under this MoU; or

16.2.2  not acting in accordance with ¢he BOQC Act in a sysiemic way; or

16.2.3  failing to take proper and business like steps to meet Southern Response's
chhigations under clause 2.3; or

16.2.4  acting in bad fanth.

Subject to clause 16.2, but despite any other provision in this MolJ, the maximum ameunt
for which either party may be lable (o the other {in contract, tort or otherwise, including
negligence; in the aggregate for all actions, claims, demands, rights or set-offs for anything
arising direetly or indirectly out of this Mol is lmited 1o §1,000,000.

EQC indemmnifics Southern Response against any costs {(including solicitor-client costs)
meurred by it as a direet result of any failure by EQC 10 reimburse Southern Response any
Seitfersnent Sums in accordance with clause 6.13.

No party shall be hable to another party for any indirect, consequential or special loss, or
loss of profin, in relation 1o this Mol) however arising, whether in contracy, torl or otherwise.
CONFIDENTIAL INFORMATION

Where the one parly {Recipient) receives, or has received, whether before or after g date
of this Mol, Cenfidentie! Information {from the other party (Pravider), the Recipient niust,
suhject to the terms of 1his Mol

17.1.1  keep the Confidensial informiation secret and preserve its confidential nature.

1732 notuse, disclose or reproduce the Confidennial Information for any purpose other
than s purmose permitted by this Moell

17.1.3  not, without the Provider's consent. disclose or permit the disclosure of the
Conlidential Information to any person except &g permitted pnder clause 17.2.

17.1.4  only copy ot reproduce Contidential Information for the purposes of this Mol or
with the consent of the Provider.

17.1.5  establish and maintain appropriate security measures o safeguard the
Contidential Information from unauthorised access, use, copying or disclosure.

1716 immediately notify the Provider of any unavthorised access to, use or disclosure
of the Confidentia! Information,

17.1.7  comply with any direction {rom the Provider in relation to the protection of the
Confidenual Information.

3127079 3
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Further permitted use and disclosure of Confidential Information

This MoU does not prohibit the disclosure of Confidential Information by the Recipient in
the following circumstances:

17.2.1  The Provider has consented to the disclosure. The consent may be subject to the
condition that the person to whom the disclosure is to be made enters into a
separate confidentiality agreement with the Provider.

17.2.2  The disclosure is to a director, officer, employee, agent, contractor, financier or
professional adviser of the Recipient to the extent disclosure to that person is
necessary in order to perform a function in connection with this MoU.

17.2.3  The disclosure is required by a court, or to comply with any law, binding
directive of a governmental or administrative authority.

1724  The disclosure is required to comply with the listing rules of any stock exchange
on which the Recipient's securities are listed.

17.25  'The disclosure is to EQC's responsible Minister or in connection with any
Parliamenlary convention.

Official Information

The parties acknowiedge that they are each subject to the Official Information Act 1982
(OIA) and that they are obliged to disclose Confidential Information under the OlA if so
requested and there is no good reason under the terms of the OIA to withhold that
information. Each party acknowledges the imporiance of the other party's commercially
sensitive Confidential Information and will:

17.3.1  promptly notify the other party of any request received by it under the QIA that
relates to Confidential Information of that other party; and

17.3.2  consult with the other party in relation to the Confidential Information that it is
reguired to disclose under the OIA to comply with that request.

NOTICES

Giving notices

Any notice, consent, approval or other communication (each a Notice) given to a party
under this Mol is only given if it is in writing and sent in one of the following ways:

18.1.1  Delivered to that party at its physical address and marked for the attention of the
relevant department or officer (if any) set out below.

18,12  Posted to that party at its postal address and marked for the attention of the
relevant department or officer (if any) set out below,

3127679 3
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15.1.3  Emailed o that pariy at its email zddress and marked for the attention of the
relevant depsriment or officer (if any) set out below.

EQC

Name: Earthquake Conumission

Physical Address:  Level 11, Majestic Centre, 100 Wiilis Street, Wellington
Postat Address: PO Box 311, Wellington 6140

Email: pkeithi@eqc.govi.nz

Aglention. Pairicia Keiih

Southera Response

Name: Southern Response Eanhquake Services Limited

Physical Address: & Show Place, Addington, Christchurch 8024
Postal Address: PO Box 9052, Christchurch 8149

Ewmatl: arthony honeybone(@southernresponse co.07,
Attention: Anihony Honeybone
Change of address

If'a party pives the other party three business days' notice of a change of #1s physical, postal
or email address, any Notice is enly given by that other patty if it is delivered, posted or
cmailed 1o the new physical, postal or email address or provided that any change of physical
ot postal address will only be cifcctive if the new address is in New Zealand.

Time netice is piven

Any Notice is 1o be treated as given at the following time:

i %

L]

i I8 18 delivered, when it is left at the relevant address,

1832 Ifitis sent by post, three {or, in the case of a Notice posted 1o ancther country,
nine) business days after it is posted.

18.3.3  ifit1s sent by email, on the datc and time 1he ewnail is sent (as shown in 2
conftrniation of the email generated by the sender's computer systam which
indicates that the email was sent (o the email address of the recipient notified for
the purposc of this clause and provided that the sender's computer sysiem has not
generated a record that 1he email has not been received).

However, if any Netice is given on a day that is aot a business day, o after 3.00pm on a
business day, in the place of the party to whom it is sent it is 10 be treated as having been
given at the beginning of the next business day.

DISPUTES

If a dispute arises under this Mo, no pariy may commence any court or arbitral
proceedings relating to the dispute unless it has first complied with clavses 19.2 and 193,
However, nothing mn this clause restricts or limits the right of a party o obtain urgent
injunciive relief or to terminate this Mol.
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19.2

19.3

194

19.5

19.6

15,7

19.8

189

If a dispute arises under this MolJ, a party may, at any time, give a notice (Dispute Notice)
to the other party:

19.2.1 specifying the nature of the dispute and the position that the party giving the
notice believes to be cormreet; and

19.2.2  requesting that a meeting take place to attempt to resolve the dispute.

The Representatives (or their nominees) must meet with the party raising the dispute within
five business days of the date of the Dispute Notice and endeavour to resolve the dispute in

good faith.

If the dispute is not resolved within ten business days of a party's receipt of a Dispute
Notice, the dispute may, at the option of any party involved in the dispute, be submitted for
mediation by a mediator agreed by the parties or, if no agreement can be reached within two
business days, a mediator nominated by the President of the New Zealand Law Society.

The mediator will determine the procedure and timetable for the mediation, which s to be
held as soon as reasonably practicable. The costs of the mediation will be shared equally by
the parties involved in the mediation.

If any party does not wish to use, or continue to use, mediation, or mediation does not
resolve the dispute within 15 business days from the date of the submission to mediation,
the dispute will be referrzd to and finally resolved by arbitration in accordance with the
provisicns of the New Zealand Arbitration Act 1396,

There will be a single arbitrator, to be agreed by the parties or failing apreement within 5
business days of referral to arbitration, the arbitrator shall be selected by the President of the
New Zealand Law Society.

The seat or place of arbitration will be in Chnistchureh,

The parties agree:

19.9.1 Clauses 2, 4, 5 and 6(1) and (2) of the Second Schedule to the Arbitration Act
1996, referring to the determination of preliminary points of law, appeals on
questions of law and costs and expenses of an arbitration, will apply to any
arbitration under this MolJ.

19.9.2  No other provisions of the Second Schedule to the Arbitration Act 1996 apply to
any such arbitration.

19.9.3  Any appeal contermnplated by clause 5 of the Second Schedule may be taken
without any need for leave from the High Court of New Zealand.

19.94  The award of any arbitral tribunal constituted under this MoU shall be in writing
and will be binding on the parties, who each covenant to carry out that award,
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MISCELLANEOUS

Approvals and consents

Unless this Mol expressly provides otherwise, & panty may give or withhald an approval or
consent in that party’s absolute diseretion and subject to any conditions determined by the
pasty. A party is not obliged 1o give its reasens for giving or withholding 2 consent or
approval or for giving a censent or approval subject to conditions.

Assignmients and transfers

A parly mius! not assign any of is rights under thas Mol without the prior written consent of
each of the other parties.

Contracts (Privity) Act 1982

Nothing tn this MoU limits any discretion of & party or binds a panty in any way in respect
of any Claim that Jas not been allocated (o Southern Response pursuant to clause 5.1

56 this MeoU expressly provides otherwise, this MoU is not intended to, and does not.
confer a benefit on any person or class of persens who is not 3 party to i,

Ng set off

A party is not entitled 1o raise a set-off or counterclaim in respest of any amount it cwes
another party and all amounts to be paid by a party under this Moll will be paid in tull
without deduction or withholding. An amount owed includes any amount owed, whether
actually, contingently or prospectively.

Caosts

Except as otherwise sct out in this MoU, cach party must pay its own costs and expenses for
prepanng, negodiating, executing and completing this Mol and any document related o this
woll

Entire agreement

This Mols contamns everything the partics have agreed in relation to the subject matter it
deals with. No party can rely on an earlier written document or anyihing said or done by or
on behalf of another pany before this Mol) was executed.

Execution of separate documents

This MolJ is properly executed if cach party executes cither this docwment or an identical
document. In the latter case. this MoU takes effect when the separately executed documents
are exchanged between the panties,

Further acts

Each party must at its own expense promptly execute all documents, do all things and do or
use reasonable endeavours 10 cavse a third party 10 do all things that anothier party from
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206.10

20.11

20.13

20.14

20.15

time io time may reasonably request in order to give effect to, perfect or complete this MoU
and all transactions incidental to it.

Nothing in clause 20.9 limits or restricts any right, discretion or power of EQC under this
MoU.

Governing taw and jurisdiction

This MoU is governed by the law of New Zealand. The parties submit to the non-exclusive
jurisdiction of its courts and courts of appeal from them. The parties will not object to the
exercise of jurisciction by those courts on any basis.

Severability

Each provision of this MoU is individually severable. If any provision is or becomes
illegal, unenforceable or invalid in any jurisdiction it is to be treated as being severed from
this MoU in the relevant jurisdiction, but the rest of this MoU will not be affected. The
legality, validity and enforceability of the provision in any other jurisdiction will not be
atfected.

Variation

No variation of this Mol will be of any force or effect unless it is in writing and signed by
each party to this Mol.

Waivers

A waiver of any right, power or remedy under this MoU must be in writing signed by the
party granting it. A waiver only affects the particular obligation or breach for which it is
given. It ts not an implied waiver of any other obligation or breach or an implied wziver of

that obligation or breach on any other occasion.

The fact that a party fails to do, or delays in doing, something the party is entitled to do
under this MoU does not amount to a waiver.
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EXECUTION AND DATE
Executed as an agreement.

Date: < / /17

Earthquake Commission by:

Sonthern Response Earthquake Services

Limited by:

T OF OUTSTARDING CANTERBURY EARTHQUAKE (TAalMs

Signature of authasised person

il pree el A
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Name of authorised person {prini)
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Office held
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