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1 Overview

The 2015~16 to 2018-19 Statement of Corporate Intent (2015-16 SCI) details the four strategies Icon
Water Limited (Icon Water) will pursue to achieve its objectives under the Territory-owned Corporations Act
1990 (TOC Act) and its four strategic objectives.

Under the TOC Act, icon Water has four main objectives:
] Efficiency: operate at least as efficiently as any comparable business.

n Sustainable return: maximise the sustainable return to our shareholders on the investment in
ACTEW (now named lcon Water Limited).

= Social responsibility: show a sense of social responsibility by having regard to the .interests of the
community in which we operate, and by trying to accommodate and encourage those interests.

" Ecologically sustainable development: effective integration of environmental and economic
considerations in decision-making processes.

The 2015-16 SCl outlines the four strategic objectives over the period 2015-16 to 201819 as:

L] People — a culture that protects, engages and develops our people.
x  Asset Management — excellence in asset management.

" Brand - a trusted brand.

L] Financial — sustainable financial returns and reduced gearing.

The 2015-16 SCI outiines the four strategies relating to the above strategic objectives as well as
performance measures and targets to enable monitoring and reporting against achievement of these
objectives. '

Outlined in the following pages are the outcomes for the second quarter, 1 October 2015 to 31 December
2015 against key activities for 2015-16 contained in the 2015-16 SCI.
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2 People strategy

2.1 2015-16 key activities
Key activities for 2015~16 include:

" Implementation of a ‘Just Culture’ framework. ‘

» Improving risk management through effective application of safety in design principles.

= Developing and implementing a professional competency development progfam for asset
management professionals.

. Implementing equity and diversity and leadership development programs.

" Developing structured capability to manage change initiatives successfully.

. Embedding our performance focused recognition, the ‘Innovation and Excellence Awards'.

" Implementing employee engagement initiatives at the organisation and branch levels to move the

overall engagement level of employees towards utility industry benchmark levels.

2.2 Quarter 2 outcomes

Just Culture framework

Work to develop the Just Culture framework commenced. A paper on the Just Culture framework was
presented to the lcon Water Board's Risk and Assurance Committee on 11 November 2015 which provided
a high level overview of the Just Culture concept.

Safety in design
The Safety in design process has been mapped into the design delivery process flow which will provide a

systematic approach to the integration of hazard identification and risk assessment methods in the design
phase of our capital expenditure projects.

‘Work health and safety strategy

As part of the roll-out of a mental health awareness initiative, all staff have been provided with additional
resources including “Heads Up” (a joint initiative between beyondblue and the Mentally Healthy Workplace
Alliance) and a booklet — ‘Taking care of your mental health in the workplace’. This is the first step in
‘providing information to managers and staff to raise awareness of mental health issues and reducing
stigma.

Performance focused recognition

The new staff 'Valued Service Awards’ launched on 1 September 2015 has been embedded across the
business and being used as a tool to award staff that display qualities that are in line with lcon Water's core
values of safety, excellence and openness. The program continues to be successful in encouraging the
organisation to celebrate successful outcomes and behaviours of individuals and teams that are valuable to

the business.
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3 Asset management strategy

3.1 2015-16 key activities

- Continue projects to improve asset management processes so that processes are documented and
at least half of our assets have revised maintenance plans.

Il

L] Commence Asset Maintenance Management System (AMMS) projects. {

" External re-certification of the certified elements of our Integrated Management System (IMS) —
being the Safety Management System, Quality Management System and Environmental
Management System.

3.2 Quarter 2 outcomes
Asset management processes

Work continued on determining asset management objectives for tiers three to five of our asset systems.
These objectives establish a clear link between stakeholder and business needs and asset planning,
operations and related activities. The work is following the endorsed prioritised list of assets/systems and
the objectives for the Lower Molonglo Water Quality Control Centre systems were a key focus during the
second quarter.

Assets that have tiers three to five objectives have commenced a process of re-aligning operations and
maintenance plans to meet the objectives. The pilot study in application of a revised maintenance and
operations plan process was substantially progressed at Uriarra Sewage Treatment Plant. The pilot W|Il
inform the remainder of the asset/system analysis during 2015-17. :

The final draft of Icon Water's Strategic Asset Management Plan (SAMP) was prepared by 31 December
2015 in accordance with the project plan. The SAMP outlines the major asset management processes that
are used to translate shareholder and stakeholder needs into prudent and efficient action plans and
strategies. It describes how the ‘as is’ and the ‘to be' states align to the 1SO 55001 standard for asset .
‘management. The plan includes the framework, structure and content of the more detailed asset
management plans that are to be developed during 2016-17.

The Asset Management Group (the Group) has finalised the ‘target state’ business activity map that aligns
the Asset Management Group's future activities to our strategic objective ‘excellence in asset
management’. The development of a plan to update all procedures and work instructions to align to the
target state is continuing. The Asset Management Group was restructured in late 2015 to support the
target state and the adoption of the globally recognised Asset Management Competency Framework
(GFMAM).

Asset maintenance management system

Work continued on the Operational Technology (OT) scope development and project planning to identify
the business needs and the ICT architecture to support ISO 55001 target state asset management
practices. !

Specifically projects are being initiated to:

. establish the Geographical Information System (GIS) as the central Asset Data Repository source of

truth, and
. develop scenario planning and options analysis capability utilising the single source of truth Asset

Data Repository.
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'

Integrated management system — external re-certification

The Integrated Management Systems (IMS) re-certification audit was undertaken in October 2015 by an
external certification body. The external audit body provided positive feedback and confirmed Icon Water's
compliance with the requirement of the standards. No major nonconformities were found.
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4 Brand stfategy

4.1 2015-16 key activities
n Completing all activities associated with the brand launch.

" Continuing to embed our brand and behaviours internally through the business.

" Undertaking phased external education on the brand.

" Further aligning the brand, sponsorship, communication and customer service strategies.

L] Commence planning for deliberative engagement of key stakeholders (including customers) to
involve them in decision making which impacts on the long term efficiency and sustainability of our
operations.

4.2 Quarter 2 outcomes
External education

In December 2015, work commenced to review our community and schools education programs. We are
working closely with the Department of Education to ensure alignment of our water cycle, environmental
and science content with the appropriate curriculums.

Aligning the brand

A review of our sponsorship program commenced in December 2015. The aim of the review is to achievé
a sponsorship program in 2016-17 and beyond that focuses on balancing brand values and social
responsibility. '

Stakeholder engagement

Market research was undertaken to provide an opportunity for the community to advise us what they most
value in the work that lcon Water does and inform them of how they can help shape future planning for our
business. The research results indicate a solid alignment of our business priorities and community
expectations. Work commenced to undertake a ‘willingness to pay' survey focusing on the service
standards that the community indicated were most important to them. The results of this research are
expected in February 20186.
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6 Key service delivery targets

Table 1 (over page) details performance against kéy service delivery targets. For the second quarter, [con
Water met or is on track to meet 16 out of the 17 targets (noting that some of the targets are annual and we

only have the second quarter results).
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Table 1. Key service delivery targets — 2015-16 Results

Water main breaks

Real losses (L/service connection/d)

Sewerage mains breaks and chokes (per

{per 100km of water main) 20-25 3.34 240 5.74
Average duration of an unplanned 1
interruption - water (minutes) 1-119 130.23 131.60 130.86
Frequency of an unplanned interruption -
water (per 1000 properties) 63 - 127 18.35 18.74 34.09
Number of zones where drinking water
microbiological compliance was achieved 100 100 100 100
(%)

59-73 41 61 102

Average sewerage interruption (minutes)

Water quality complaints

100km sewer mains) 42-92 16.81 11.40 28.21

Property connection sewer breaks and

chokes (per 1000 properties) 8-16 3.26 2.00 5.26
37-44 34.04 34.35 34,16

1000 properties)

Percentage of sewage volume treated to a

{per 1000 properties) 0.9-28 029 027 0.5
(pe 1000 propertes) 5-20 o8 o o2
Sovcra senice complais
ot 1000 propertes 02-26 o0 o >
Total water and sewerage complaints (per 45-6.0 115 1.02 217

(percent of effluent recycled)

compliant standard (%) 99 100 100 100

Percentage of biosolids reused (%) 100 100 100 100

Sewer overflows reportable to the

environmental regulator 1.9-506 0.58 0.22 0.80
{number per 100km of sewer main)

Recycled water 11-13 13.13 13.70 13.42

Key Service Delivery Targets were set by lcon Water against industry standards set by comparable utilities.
The targets were selected from a range of measures included in the annual performance report to the

Bureau of Meteorology.

! The methodology for calculation of the results against this service standard has changed due to a recommendation

from an audit. The service standard target will be revised in the 201617 Statement of Corporate [ntent.
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- EXPIRY DATES FOR ICON WATER BOARD MEMBERS

1. ICON WATER Limited Board (VS/Cabinet/PAC approval required)-

8 Positions

Position

Name

Appointment Expires

Chair

Dr Michael Easson AM

16 March 2017

Deputy Chair

Ms Wendy Caird

16 March 2017

Managing Director

Mr John Knox

When contract as CEO ends

Director Dr Allan Hawke AC 5 Dec 2016
Director Ms Rachel Peck 1 May 2017
Director Ms Jenny Goddard 31 Oct 2017
Director Ms Carol Lilley 31 Mar 2016
Director Dr Thomas Parry AM 16 November 2018

2. Two lcon Water Subsidiary Companies- 4 Positions on each
ICON Retail Investments Ltd and ICON Distribution Investments Ltd
(ICON Board approves appointments subject to consent by
VS/Cabinet/PAC)

Position Name Appointment Expires

Chair Dr Micheal Easson AM | When term ends as ICON Director
Deputy Chair Ms Wendy Caird When term ends as ICON Director
Director Mr John Knox When contract as CEO ends.
Director Ms Rachel Peck When term ends as ICON Director

(Note: Term could end earlier if lcon Water Board decide)

3. ActewAGL Joint Partnership Board- 6 Positions - 3 from ICON Board
(No VS approval required) - Plus three from other Partners

Position

Name

Appointment Expires -

Chair(Rotates 2 yearly)

Dr Michael Easson AM | July 2017 (as Chair)

Deputy Chair(Jemena) Mr Paul Adams

Jemena decides

Director (AGL)

Mr Paul Frazer

AGL decides

Director (SPI)

Ruan Qiantu

SPl decides

Director (ICON)

Mr John Knox

When contract as CEO ends

Director (ICON)

Ms Wendy Caird

When ICON Board decides

Alternate ICON Director | Ms Rachel Peck

When ICON Board decides

Next Appointment due for consideration
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WATER

Responding to Climate Change Driven Events

Prepared for lcon Water Shareholders

February 2015

Executive summary

lcon Water and ActewAGL are well-placed to respond to climate change driven events. The ACT’s water,
sewerage, gas and electricity networks already contain measures, such as inbuilt redundancy, that support
operational continuity through disruptive events.

Key points from this paper are:

n climate change will impact water and energy utilities in a range of areas

" in addressing related challenges we operate in alignment with the related ACT Government strategy

] we use a detailed model to forecast water demand

. we leverage external relationships to build knowledge and capability to respond to climate change

. in-built redundancy will offset key climate change challenges to the water and sewerage networks

] current operational, emergency and continuity planning address climate related challenges

. our emergency planning is integrated with Territory and Commonwealth agencies and plans

] we continue to train our workforce to respond to all types of emergencies

u action is underway to remove key sources of bushfire risk associated with the electricity distribution
network

] ActewAGL continues to work with the ACT Government to minimise the risk of electricity distribution
lines causing bushfire

" the gas distribution network has in-built redundancy through two sources of supply

. the electricity distribution network has in-built redundancy through two sources of supply

. ActewAGL's emergency planning is integrated with Territory and Commonwealth agencies and plans.

icon Water
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Responding to climate change driven events

Introduction

This paper outlines arrangements in place, underway and planned to support operational continuity of the
ACT's water, sewerage, gas and electricity networks. These arrangements minimise operational disruption
resulting from climate change driven events, as well as other business disruption events un-related to climate

change.

Firstly, the climate change driven challenges facing all water and energy utilities are outlined. Then, for Icon
Water and ActewAGL separately, this paper discusses actions to build resilience under the headings:

= knowledge and collaboration
= taking action
L] emergency preparedness and response.

Climate change challenges

Climate change will impact  Water and energy utilities can expect the challenges associated with climate
water and energy utilitiey  change driven events to increase as warming continues. Table 1 (over page)
v range of areas identifies some of these challenges and likely impacts.

Other general impacts on business operations that may result from these climatic changes include:

n supply chain interruptions (caused by resource scarcity) or interruptions to the delivery and distribution
of essential resources such chemicals

L] increases in business insurance levels and costs (due to increased storm, drought and bushfire
activity)

= varying energy prices resuiting from the introduction of a revised carbon policy.

Related lcon Water and ActewAGL activities align with Weathering the
Change, The ACT Climate Change Strategy 2007-2025. Broadly, lcon
alignment with the Water and ActewAGL seek to adopt strategies that improve the resilience of
related ACT Governument ~ OUr water, sewerage and energy networks when faced with climate change
strategy. driven events.

Invaddressing these
challenges we operate v

lcon Water
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Table 1. Climate change challenges and likely impacts

Area of
impact

Catchment

and water
quality

Sewerage
and water
network

Water supply

Energy
supply

fcon Water
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Temperature increases

Increased algal blooms and
presence of pathogens in
catchments

Increased chemical dosing
Increased biosecurity threats

Increased odours in sewer

More root intrusion to water
and sewer network

Increased demand for potable

supply by customers

Increased evapotranspiration
from dams

Power supply interruptions
Increased peak demands
Power black-outs/ brown-outs
Potential to cause fire

Severe storms

Increased inflows with
flooding, turbidity and erosion
to source waters

Asset damage or failure

Increased inflows to sewer
system with increased
overflows to waterways and
non-compliance

Power supply interruption

Damage to power lines and
disruption of power supply

S~ Responding to climate change driven events

Stress on catchment health

Increased environmental water
needs / Decreased reservoir
yield

Increase in water main bursts

Increased demand for water
for irrigation

Reduced inflows

Reduced water availability

Increased operational energy
demand for water supply

L Prolonged dry:wé’athérﬁ;

More frequent and severe
. bushfires ‘

Poor water quality and
additional pressure on water
treatment processes

Reduced yield during regrowth

Infrastructure damage or
failure

Decreased continuity and
levels of service

Contamination of water supply

Damage to power lines and
disruption of power supply

Page 3
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Responding to climate change driven events

Building resilience — Ilcon Water

Knowledge and collaboration

Icon Water places water demand modelling and forecasts at the centre of
water and sewerage operational and asset planning decisions. Our water
demand model is based on a suite of climate models including the South
East Australian Climate Initiative, using 50,000 years of stochastic data for rainfall, streamflow and other
climatic data. Analysis using this model has informed major water security infrastructure planning and
development, and enables us to forecast and prepare for future demand and supply scenarios.

We use oo detoiled, models
tor-fovecoast water dewand.

The consideration. of climate change in asset management planning and decision making is promoted
through Icon Water's Sustainability Scorecard assessments, adapted from the Infrastructure Sustainability
Council of Australia’s Infrastructure Sustainability Rating Tool. Asset management project options are scored
on how well each option considers and integrates design requirements that reduce the impact of climate
change risks for new or upgraded infrastructure.

We leverage external lcon Water maintains strong partnerships with industry and peak bodies,

velationships to- buidd such as the Water Services Association of Australia to build knowledge and
knowledge and capability to  leverage off a range of climate change related tools and research. Some
respond to-climade change.  examples of collaborative projects in the water industry include:

= development of an online climate change adaptation tool AdaptWater developed by the Water Services
Association of Australia (WSAA), Sydney Water and Climate Risk to assist quantification of risks from
climate change and extreme events and provide cost benefit analysis of proposed adaptation options,

b simulation exercises to develop a framework for utilities to respond to water quality impacts from
extreme events, and

] development of the WSAA Climate Change Adaptation Guidelines for the water industry.

Icon Water staff attend workshops on climate change, such as those held by Canberra Urban Regional
Futures and the Cooperative Research Centre for Water Sensitive Cities (CRCWSC). Engagement with
these research organisations allows Icon Water access to the latest research on incorporating water into all
facets of planning and making cities more liveable under changing climates. For example, the CRCWSC has
developed a Water Sensitive City Index and WSAA is developing Liveability indicators to assist water utilities,
government and industry measure how services can improve liveability in a region.

To further drive a cohesive approach around climate change related issues with government agencié‘s and
other organisations, Icon Water is involved in forums and committees that consider climate change impacts
and challenges, such as the ACT and Region Catchment Management Coordination Group, the Director-
General's Water Group and the Security and Emergency Management Senior Officials Group (SEMSOG).

Taking Action

Our water and sewerage networks incorporate infrastructure measures that will minimise the impact of
climate change driven events. For example:

) The bypass dam at Lower Molonglo Water Quality Control Centre (LMWQCC) assists to regulate
sewage flows through the treatment plant and allows diversion during fiood events.

" The enlargement of the Cotter Dam and construction of the Murrumbidgee to Googong Pipeline and
Tantangara Transfer have significantly increased the ACT’s overall water storage capacity by 35 per
cent, bringing diversified supply options that will minimise the impact of drier conditions or drought to
water supply.

D buddt vedundancy witl. A range of infrastructure redundancies and processes are in place to ensure
: ' business continuity during a severe event or emergency. For example:

] We have two major water treatment plants at Stromlo and Googong,
both connected to the Canberra water distribution network. During normal
operations only one water treatment plant is generally in operation, but we have the ability to use both
or switch over to the other as required.

cunal seaverage neltwovks:

lcon Water Page 4

Page 299



Page 300

Responding to climate change driven events

. Backup power generators are located at critical infrastructure for continuity of facility functionality in a
case of power supply disruption.

Ll The Fyshwick sewage treatment plant provides wet weather attenuation for the sewerage network, to
regulate flows and prevent overflows in severe wet weather scenarios.

= Contractual arrangements are in place for essential products and services such as sourcing of
chemicals for water and sewage treatment. These will ensure access to alternative suppliers in times of
need.

Increasing temperatures and severe storms are expected to increase water quality hazards in our catchments
and are likely to increase algal growth and the presence of pathogens in reservoirs. As a risk mitigation
measure, much focus has been on improving the capacity for water quality treatment processes to remove
these increased pollutants and pathogens. Completed upgrades to the Googong water treatment plant
include a powdered activated carbon plant, dissolved air flotation filtration, and an improved sludge
dewatering process.

In general, lcon Water works to address the challenges of climate change
emergency and driven events through the Water Supply and Sewerage Emergency
continuity planning Management Plans, annual Bushfire Operational Plans, our Energy Strategy,
addresy climate related, ~ Environmental Management Plans and asset replacement programs. Planned
challenges. improvements to our Enterprise Asset Management System will assist to
monitor and identify where further critical responses are required.

Curvent opevoational,

Emergency preparedness and response

icon Water is a critical stakeholder in the ACT and region emergency management arrangements. lcon Water
is a member of the Security and Emergency Management Senior Officials Group (SEMSOG) and Senior
Emergency Management Planning Group (SEMPG). We also provide support to other agencies in response
to incidents, such as the ACT Fire and Rescue service.

Our emergency plonning i Icon Water is incorporated within the ACT Government Territory Wide Risk

integrated with Tervitory ~ Assessment and within the Australian Government Critical Infrastructure
and Comsnomwealtiv Resilience Strategy to mitigate the impact of a range of natural and other
agesncies and blans hazards.

Annually, we develop a Bushfire Operational Plan that is approved by the Commissioner of the Emergency
Services Agency. Implementation of this plan requires on-ground actions to reduce the risk and impact of
bushfire on our assets.

We are committed to ensuring our workforce has appropriate emergency
We continue to-tradin response training. To date, more than 30 employees have completed

oy ‘“”‘”kﬁ’j'“e’ﬁ" ~Australasian Inter-services Incident Management System (AlIMS) training and
V%?’md'm'“u’?’}’Pe’é/ﬁ*f 14 employees have achieved AlIMS accreditation as Incident Controllers.
emergences. Upskilling staff in this way allows lcon Water to integrate with ACT Government

and national emergency management systems.

Icon Water has raised the need to improve sharing of geo-spatial information between the ACT Government,
Emergency Services and lcon Water, particularly the mapping of critical infrastructure to ensure critical water
and sewerage assets continue to function and obtain necessary support in emergency events.

lcon Water Page §
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.
Minutes Board Meeting No. 235 Ico n
Date: Wednesday, 10 February 2016
WATER

Page: 3of7

o An overview was provided of the assurance mechanisms in place to address the risks

associated with the Business Transformation Program.
o Management provided the annual overview of treasury management and an update on the

debt management strategy. The Committee requested related papers be circulated out of
session to the Board.

The Board discussed the important and broad subjects addressed by the RAC and agreed minutes
from each meeting should be circulated to all Board members. Management undertook to facilitate
this request.

Action
Management to distribute RAC meeting minutes following each meeting to all Board members.
Resolution

The Board noted the Risk and Assurance Committee update.

4439. Subsidiary board observer 9

Resolution

The Board noted the standing invitation to Dr Thomas Parry AM to attend and act as an observer on
the boards of Icon Distribution Investments Limited (IDIL) and Icon Retail Investments Limited (IRIL).
4440. Strategic performance report and quarterly report to shareholders 10

The Board received an overview of the paper including clarification regarding material provided in the
quarterly report to shareholders.

The Board requested the following be considered for inclusion in future quarterly reports:

) a definition of long term injuries (LTI) and seriqus injuries (S1)

. further detail regarding the community consultative forum and the community education
program.

Resolution

The Board:

. noted strategic performance outcomes for quarter two 2015-16

) approved the Statement of Corporate Intent (2015-16) Second Quarter Report to
Shareholders — 1 October 2015 to 31 December 2015.
4441. Statement of Corporate Intent 201617 11

The meeting discussed the Statement of Corporate Intent (SCI) and suggested some minor changes
in regard to target definition and presentation of information.

Resolution

Subject to the suggested changes, the Board:

. approved the change of the ‘brand’ strategic objective to ‘customer’
. noted the revised performance measures and service delivery targets
. noted that management will provide a draft 2016-17 SCI for Board consideration out of

session in early March 2016

. noted future changes to quarterly Board reporting on the implementation of the strategic
objectives contained in the SCI.

Page 308 Signed
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Minutes Board Meeting No. 235
Date: Wednesday, 10 February 2016
Page: 4 0of 7

WATER

4442. Business performance report — Business Services 12
A high level overview of the report was provided to the Board, with the following items highlighted:
. status and development of the community consultative forum

o the lcon Water education program, which was previously informal in nature, is being reviewed,
with the development of a targeted and scheduled program.

The meeting discussed the Community Support Program. Management advised that customer
feedback and survey results were being incorporated into developing a more balanced and better
aligned sponsorship program for Icon Water.

The Board requested further detail regarding the strategy and rationale of the Community Support
Program be provided, and a detailed sponsorship spend report be included in future Board papers.

Action

Management to provide more detail regarding the Community Support Program to the April 2016
Board meeting and include details regarding sponsorship costs in future Board reporting.

Resolution

The Board noted the current performance of the Business Services Group.

4443. Strategic project reporting and communication 13

The Board expressed interest in learning more about strategic projects and business transformation
and advised a briefing with the General Manager Strategic Projects was being scheduled.

Resolution
The Board noted management's intention to:
o report biannually on each key strategy and their related strategic projects

o communicate the combined set of strategic projects as the Business Transformation Program.

4444, ICT strategy: target state implementation overview 14

The Board received a high level overview of the paper and queried when, and how regularly,
expenditure updates would be provided. Management advised that further information would be
provided to the June 2016 Board meeting, which aligned with the business case due date.

Resolution

The Board noted the overview of the projects and implementation approach to deliver the Level 3
‘Defined’” maturity target state of Icon Water's Information, Communications and Technology (ICT)
strategy.

4445, Enterprise Asset Management strategy 15

An outline of the paper was provided to the meeting.

The Board queried how cost implications would be communicated, and were advised costs would be
reported through profit and loss reporting. The Board commented the maturity models provided in
the paper were helpful.

Resolution

The Board noted the Enterprise Asset management strategy.

Page 309 Signed

Chair



Page 310

Minutes Board Meeting No. 235
Date: Wednesday, 10 February 2016
Page: 50f 7

WATER

4446. Asset Management and Maintenance System project establishment 16

The Board were briefed on the highly collaborative project and discussed strategies regarding
avoiding cost variations and the setting of timeframes and target dates.

Action

Management to provide an update on the AMMS project to the April 2016 Board meeting.
Resolution

The Board noted the establishment of the Asset Management and Maintenance System project.
4447. Business performance report — Asset Management 17

Resolution

The Board noted the current performance of the Asset Management Group.

4448. Business performance report — Project Delivery, Operations and Maintenance 18

An overview of the paper was provided to the meeting including advice that the capex forecast may
require downward revision. An update regarding remediation works being completed on the
backwash tank at the Lower Molonglo site was also provided.

Resolution

The Board noted the performance report of the Project Delivery, Operations and Maintenance
Group.

4449, Cross agency forums on planning and management 19

Resolution

The Board noted the information presented in this paper, including the current focus of activities
being undertaken by each of the forums identified.

4450. People strategy 2016-17 20

The meeting discussed the paper and provided feedback for management’s consideration.

Action

Management to prepare for the Board meeting in April 2016, a table on workforce planning, which
will include diversity statistics and targets and industry comparison data.

Resolution
The Board noted the People Strategy 2016-2017.

4451. Business performance report — People and Performance 21

Further detail was communicated to the Board regarding an existing bullying and harassment
complaint, and a complaint received from the Australian Human Rights Commission.

Resolution

The Board noted the key People and Performance matters for the period from 1 December 2015 to
31 December 2015.

Signed
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This work is copyright. Apart from any use as permitted under the Copyright Act 1968, no part may be
reproduced by any process without prior permission from Icon Water or its successors.

Requests and inquiries concerning reproduction rights should be directed to the Manager
Communications, lcon Water Limited, GPO Box 366, Canberra ACT 2601.

Information about lcon Water and an electronic version of this report can be found on the lcon
Water website iconwater.com.au.

talktous@iconwater.co'm,au 1 (02) 6248 3111 | @iconwater | iconwater.com,au

lcon Water Limited ABN 86 069 381 960
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1. Managing Director’s message

During 2015-16, we continued to pursue our four strategic objectives, centred on:

x a culture that protects, engages and develops our people
o excellence in asset management

x establishing a trusted brand

L] delivering sustainable financial returns.

Three out of these four strategic objectives will continue in 2016—17. Since the ‘brand’ strategic objective
was first identified in our 2014—15 Modified Statement of Corporate Intent, a number of the key related
activities have been finalised or well progressed. In light of this progress, the key activities and
outcomes identified for 201617 against the ‘brand’ strategic objective will be incorporated into our new
customer strategic objective: meeting customer needs, exceeding customer expectations,

This Statement of Corporate Intent 2016—17 to 2019—20 identifies the strategies being implemented to
achieve our four strategic objectives and outlines the key activities that willbe undertaken in 2016-17.

lcon Water and its predecessor organisations have supplied Canberra with quality water and wastewater
services for 100 years. We are proud of the contribution to the Canberra community and are committed to
"meeting the needs of the community in the delivery of our services in the future.

| look forward to continuing to work closely with the Board, the executive team and all of the committed
) staff at lcon Water during the year ahead.

T oy

John Knox
Managing Director

' lcon Water Limited
16 May 2016

RegNA0 | | | 4
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2. Overview

lcon Water Limited (lcon Water) undertakés two primary activities: delivery of water, sewerage and
-associated services; and managing the investment in the energy business, ActewAGL. This Statement of
Corporate Intent (SCI) outlines how Icon Water intends to go about undertaking those activities.

Over the period 2016-17 to 2019-20, Icon Water will continue to pursué four strategic objectives through
strategies relating to:

x . peoplé

] asset management
" customer
" financial management.

We have identified performance measures and targets to enable monitoring and reporting against
achievement of strategic objectives. These are included in this SCI. In addition, we have a range of internal
performance management arrangements which support us in monitoring achievement of objectives and
performance against plan.

Structure of this document

This SCI has been prepared in accordance with the Territory-owned Corporations Act 1990 (TOC Act).
It contains the five elements specified in the TOC Act along with relevant additional information. These
elements are contained in Sections 3 to 6.
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3. Main undertakings

Primary activities

Water and sewerage operations

lcon Water delivers water, sewerage and associated services. We own and operate the ACT's network of
dams, water treatment plants, sewage treatment plants, reservoirs, water and sewage pumping stations,
mains and other related infrastructure. With around 390 staff, we consistently deliver safe drinking water
and reliable sewerage services to approximately 165,000 customers.

afar 0 \atataty
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recycled water ' . water
| sustain J
\ /

LN

Treal sewage

Collect
sewage

Energy investment
lcon Water is a 50% partner in ActewAGL. ActewAGL consists of two partnerships:

= ActewAGL Distribution which owns and operates the electricity network in the ACT and the gas
network in the ACT, Shoalhaven and Queanbeyan regions.

x ActewAGL Retail which sells electricity and gas to its retail and commercial customers in the ACT
and surrounding region (including Goulburn, Boorowa, Yass, Young, and Shoalhaven).

Our approach to managing the investment in ActewAGL is founded upon the following principles:

1. We are an active and informed investor in ActewAGL. To this end, ActewAGL's Joint Venture
Partnerships Board consists of six members, three of whom are Icon Water appointees. -

2. The investment delivers benefits to icon Water which are consistent with lcon Water's main objectives
under the TOC Act.
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Ownership structure

100% ~The ACT Chief Minister and ACT
Teeasurer hold one vating share each

icon Water
Limiled

fcon Distribulion tcon Retaif
investments Limited {nvestments Limited

B Wholly avined Icon Water company B ActewAGL Joint Ventwa B v partner ofganisation

Governance and accountability

Icon Water's Integrated Management System (IMS) is a set of interrelated elements which operate to
develop organisational strategy, translate it into operational actions, and to monitor and improve the
effectiveness of both. The IMS incorporates our governance framework (how our organisation is directed
and controlled) and our management operating system (how those directions are carried out in practice).

The Icon-Water Limited Board is responsible for the governance of Icon Water and its controlied entities.
The Board is supported by a number of Board committees and controlled entity boards which actively
manage our investment in ActewAGL.

Organisational structure

Our organisational structure is comprised of five groups, each led by a General Manager.

RAsGAR? | : | -



Page 324

4. Strategic objectives
Background |

The TOC Act identifies four equally important main objectives for Icon Water as a territory owned
corporation:

" To operate at least as efficiently as any comparable business.

L) To maximise the suétainable return to the Territory on its investment in icon Water and ActewAGL,
in accordance with the performance targets in the Statement of Corporate Intent.

L] To show a sense of social responsibility by having regard to the interests of the community in which
we operate, and by trying to accommodate and encourage those interests. :

n Where our activities affect the environment, to effectively integrate environmental and economic
considerations in decision-making processes.

These main objectives provide the foundation upon which we conduct strategic‘planning to identify our
strategic goal and objectives. -

Core purpose and values

Core purpose

lcon Water’s core purpose describes the fundamental reason for its existence. The core purpose provides
a stable reference point, inspires organisational change and reflects the idealistic motivation of staff to do
their work. Our core purpose, shown below, remains fixed while our business strategies and practices
continuously adapt to a changing environment.

To sustam and enhance'

Core values

Our core values reflect the valued behaviours which guide how we conduct our business and treat others.
They are:

- Safety — accepting personal responsibility to ensure a safe workplace and contribute to a safe
community.

. Excellence — involving the right people at the right time to get a result we can be proud of;

Ll Openness — building strong relationships by acting with integrity while being receptive to the views of
others,

Ragevaer
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Strategic goal and objectives

Strategic goal

Our strategic goal (shown below) represents an ambitious, long term outcome to be achieved through
coordinated collective effort from across the organisation.

~ To become premier and trusted we will constantly balance the short and long term interests of our
customers and shareholders, seeking continual improvement in efficiency and sustainability.

Strategic objectives

Our strategic objectives (shown below) represent medium term outcomes to be achieved through specific
strategies and activities.

Asset

Management
Excellence in asset
management.

Financial
Sustainable
financial retumns
and reduced
gearing.

Strategies and key activities to achieve these strategic objectives are described in Section 5.
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5. Strategies and activities

Strategies describe the general approach to be taken to achieve our strategic objectives over the period
2016-17 to 2019-20. Four strategies are outlined below, along with key activities to be undertaken for
each strategy during 2016-17. In addition (and separate to this SCI) lcon Water's performance
management framework includes the development of detailed business plans at multiple levels, including
in relation to organisational strategies.

People strategy

To achieve a culture that protects, engages and develops our péople we will continue implementing a work
health and safety strategy and people strategy.

The Work Health and Safety Strategy 2015-16- fo 2017—18 aspires to a state where every lcon Water
worker, regardless of their position, is a safety leader. A safety leader is anyone who cares enough about
lcon Water to take actions that will keep themselves and others healthy and safe, and through those
actions inspire others to do the same. The objective of the strategy is a safer workplace, supported by best
practice work health and safety management.

During 2016-17 the strategy focusses on standardising safety management processes across the
business. Initiatives will include an increased focus on learning from work health and safety incidents to
enable continual improvement arid setting clear expectations for safe behaviour.

The People Strategy 2016—-17 recognises that our people are the foundational element for achieving other
strategic objectives. The strategy seeks to achieve a more engaged and competent workforce through a
range of activities in four key areas: ‘

" diversity and inclusion

" highly capable leadership .

x planning and analysing talent

. driving performance and development.

The strategy includes a new, all-encompassing diversity and inclusion platform, aimed at maximising the
diverse talents of all staff.

Key activities for 2016—17

" Commence a safety engagement program to engender a belief amongst all staff that all safety
incidents are preventable.

" Continue implementation of a Just Culture framework.

] Commence a program to reduce musculoskeletal injuries.

x Deliver unconscious bias training to Executives, Managers and Team Leaders.

. Develop a leadership capability framework for Executives, Managers and Team Leaders.
" Conduct an employee engagement survey. |
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AAsset management strategy

In order to deliver consistent high levels of service to our customers and return to our shareholders icon
Water must realise the maximum value from its assets. Effective asset management — from asset
acquisition, through operation and maintenance to asset disposal — enables this. The Enterprise Asset
Management Strategy 01 July 2015 — 30 June 2019 is designed to realise excellence in asset
management by 30 June 2019. The vision for asset management is to have an Enterprise Asset
Management capability that controls the impact of changes to the levers of cost, risk, performance and
demand. This vision will be achieved through integrated Enterprise Asset Management that provides:

. clear linkages between stakeholder requirements and operational activities

L] defined asset strategy and planning protocols '

x frameworks for decision making and risk management

" asset lifecycle delivery management (planning, acquisition, operatton maintenance and dlsposal)
and business support services

u robust and transparent decision making using data analytics based on reliable and managed asset
information

x organisational capability and people development.

Key activities for 2016-17

" Finalise the projects to document all asset management processes to leverage the international
standard on asset management (ISO 55001:2014 Asset Management — Management Systems -
Requirements).

" Finalise the revision of all costed maintenance plans that link to stakeholder objectives. -

x Commence the Asset Maintenance Management System (AMMS) project to provide information

technology solutions to better understand and enhance our use of asset data to inform consistent
asset management decisions.

- Develop asset planning analytics and predictive modelling tools to further optimise asset

‘management decisions.
= Provide updated Asset Management Plans and a robust pricing submission to the economic
regulator.

Customer strategy

Our vision for customer management is a state where customers view Icon Water as a trusted provider,
consistently delivering quality and value.

The Customer Management Strategy 2016-17 to 2018-19 seeks to ‘achieve the objective of optimised
customer management by 30 June 2019. This means, putting customers at the heart of everything we do
through:

= effective and engaged people across the business, serving customers
u clear and consistent processes for customer management
L] leveraging technology.to optimise customer management.

The strategy includes a customer CARE program. The program is designed to focus not only on providing
excellent service to our external customers and stakeholders, but also target internal customer service and
engagement. By focusing on Connecting, Assisting, Reviewing and Engaging, we can provide a
continuous cycle of CARE for our internal and external customers.
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Key activities for 2016-17

L] Commence the custbmer CARE 'program.
o Launch the “Talking Icon Water” customer engagement program, including the introduction of a
community consultative forum.
L Continue to realign the Community Support Program to our new brand.
x Refine our technology to provide contemporary self-service channels for seamless customer service,

Financial strategy

The financial strategy aims to generate sustainable financial returns and reduce gearing, thereby improving
the financial health of Icon Water. Key elements include transitioning to a sustainable dividend policy with
increased ability to service existing debt, reviewing the arrangements on funding infrastructure to support
regional growth and introducing a debt program for ActewAGL Distribution to fund their growth capital
expenditure. A

In addition, we will continue to optimise operating expenditure, dbevelop a robust regulatory submission for
the next regulatory period starting 1 July 2018 and actively manage the energy investments, ensuring a
continuation of the strong financial outcome for lcon Water's shareholders,

Key activities for 201617

" Continue to define the efficiency opportunities within lcon Water and the program of works required
to realise the benefits.

] Continue to work with the Independent Competition and Regulatory Commission for approval of an
infrastructure funding arrangements code. '

x Continu_e to work with the ACT Government to introduce a debt program for ActewAGL Distribution.

Capital works

The future general capital works program is designed to renew infrastructure to maintain service standards,
expand the network to support growth in the ACT, improve our assets to generate efficiencies and renew a
number of operational systems including our works management systems.

The top ten Capital Works Program projects are (alphabetically):

" Billing system upgrade

" Googong estate water supply

n Lower Molonglo Water Quality Control Centre.—— aeration system renewal

] Lower Molongld Water Quality Control Centre — solids handling

] Mount Stromlo and Googong water treatment plants — disinfection system renewal

»  North Weston odour control and ventilation permanent improvements |

» Proactive 20mm water meter and propert.y service connection replacement program
- Sewer mains rehabilitation

" Working at heights improvements

u Works and asset management system
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Supporting information

Risk management

lcon Water's risk management framework aligns with AS/NZS 1SO 31000:2009 Risk management —
Principles and guidelines, The framework includes risk management policy and procedure, risk
assessment criteria and processes, risk escalation and reporting. The [con Water Board has established a
Risk and Assurance Committee (RAC) to provide independent assurance and advice to the Board on the
management of risk and the treatment of key risks,

Risk assessments identify risks in seven categories: strategic, safety, operationél financial, environmental,
reputation and legal/compliance. Risk reports are provided at multiple levels within the organisation, and
the RAC reviews Kkey risks and their treatment on a regular basis.

A description of our key risks in each risk category for 2016-17 and related mitigation strategies is
provided in the following table. '
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Key risks for 2016-17

Strategic

- Safety

Operational

Financial

Environmental

. Reputation

Legal/
compliance

ReAwaR?

. lcon Water faces a number of risks

that impact.on the achievement of
strategic objectives. Key risk
events include failure to effectively
implement operational technology,
reduce gearing levels and deliver
services to continue to meet
growth requirements.

. lcon Water manages a range of

safety related risks to protect the
health and safety of staff,

contractors and the public. Key risk
-events include safety incidents

involving staff and mahagement of
toxic gases in the sewer network.

icon Water has a number of key
operational risks relating to the
continuity of supply of water and
sewerage services, management
of the water and sewer network
and our ability to respond to
business interruptions.

Icon Water’s key financial risks
relate to expenditure on regulated
assets, asset management
planning.

-lcon Water’s one key

environmental risk relates to the
uncontrolled release of raw
sewage.

- Key reputation risks relate to lcon

Water's management of illegal
dumping into the sewerage

system.

.lcon Water-has a dynamic legal

and regulatory environment and
the key legallcompliance risks
reflect the organisation’s ability to
keep pace with these changes.

Mitigation strategies include a dedicated project
management office to oversee strategic projects,
lncludrng effectlve change management

lcon Waters Work Health and Safety Strategy is
the overarching mitigation. It is supported by a
Safety Management System that is certified to
AS/NZS 4801:2001 Occupational health and safety
management systems — specifications with
guidance for use. A Sewer Network Process
Team has been established to develop a network
monitoring and detection program, along with
continuing engagement with businesses in
industrial areas to provide further educatlon on
trade waste.

Mitigation strategies include business intetruption
and emergency response plans, oversight of
projects by a dedicated project management
office, network monitoring, identification of
alternate suppliers for critical goods and services
and effective management of asset protection.

Mitigation strategies include a sound governance
structure to ensure prudent expenditure, oversight
of projects by a dedicated project management

office and asset management planning processes.

Mitigation strategies include network performance
monitoring, planned and reactive maintenance,
site bunding and drainage and compliance with
design standards. '

Mitigation strategies include targeted.public
engagement (including the use of the internet and
social media), strong strategic partnerships with
external stakeholders, and network monitoring
and detection processes. .

Mitigation strategies include software to manage
legal obligations, staff training and use of internal
and external legal advisors. In addition, we
operate aCompliance Management System that
conforms with 1SO 19600;2014 Compliance
management systems — Guidelines. .
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Main community service obligations

We will continue to contribute to our community through meaningful engagement. This includes
contributing to the cultural and social development of the ACT through community sponsorships and
providing support to those in need through donations to community and charitable organisations.

In 2016—17 our Community Support budget remains at $500,000,

lcon Water fulfils a range of community service obligations (CSOs) on behalf of the ACT Government.
These CSOs are social, rather than commercial, in nature and are explicitly funded by the ACT
Government. The majority of CSOs by value currently relate to pensioner concessions in connection with
water and sewerage charges. Water and sewerage services are also provided at a 50% pricé discount to
community organisations such as schools and churches. ) :
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6. Performance indicators and targets

For each strategic objective, we have established performance indicators and targets to monitor and
report on their achievement. These are outlined below and are each supported by additional detail on
method of calculation, tlmlng and responsibility for reporting. We have a range of internal performance
management arrangements and related monitoring and reporting activities.

People

Asset management

- Customer

Financial

© Timely Implementation of related -

strategies

Serious Injury Frequency. Rate
(SIFR)

Staff engagement

Timely implementation of enterprise
asset management initiatives

Setrvice delivery performance

Effective complaints management

Customer satisfaction

Effective stakeholder relationship
management

Return to government

Earnings Before Interest and Tax
(Water and Energy)

Capital expenditure

" Gearing

Energy use and costs

" WHS and peoplé strategies are implemented in
accordance with plan

<6 serious injuries per million hours worked

54%" of staff surveyed are moderately—highly
engaged

" Asset managemsnt enhancement initiatives are

implemented and assessed as competent against
the asset management framework

Achievement of service delivery targets for water,
sewerage, customer satisfaction and environment
and sustainability (see over)

A meaningful response to 100% of complaints
within 20 business days

90% of annual survey participants are satisfied
with our overall service

100% of projects have a stakeholder engagement
plan

$69.84m (profits.available for dividends)
$189.6m

+/- 5% of $111.1m
<57.7% .

Demonstrated reductions in business as usual
energy use and costs

lcon Water's forecast financial statements and key financial performance measures are at Appendix A.

' This belng the Australian and New Zealand average for utillties,
2ps required by the Consumer Protection Code

RagevaRe
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“AVail SMarehi2016
Key service delivery targets 2016-17

Compliance with routine rnonitorlng agalnst the Public Health (Drinking .n la - 100 B
Z Water) Code of Practice 2007 (ACT) (%) :
é Number of zones where drinking water microbiotogical compliance is 999 100
achieved (%) )
Water- main t)reaks (per 100km of water main) - ' 23 2025
“E Average duraticnof'an dnptanned Interru‘pticn—water(minutes) : ' ' 126 1114126
5
é Frequency of unplanned interruptton ~ water (per 1000 properties) 160 o 63-127
:%; Reallosses (fitres/service connection/day) - S ea.o - - 59.73 .
Water. volume?..to‘,m.ee:t demand (ML/day) - ' - - nfa: ~146-3Q0 :

Sewerage mains breaks and chokes (per 100km sewer main) 32 42-92
Property ccnnectlon sewer breaks and chokes (per 1000 properties) ' 6 8-15
Average sewerage interruptron (mlnutes) ' o 146 37-44
,Percentage of sewage volume treated to a comphant standard (%) _ 98.1 © 99
Sewe)r overﬂows reportable to the envlronmenta| regulator (no. per 100km of sewer 0.4 1.9-5.6
main

Water quality complaints (per 1000 properties) ' ‘ ' ' 1.7 0.9-2.8
Water service complatnts (per 1000 p_ropenies)_ o . 27 1.6-2.0 -
Sewerage sewtce comotatnts (per 1000 properttes) o R g 10 1.0-2.0

Billing and accountcomplaints water and sewerage (per1000 properties) RS '0_.9 ’ 6,2-2.6

Total water and sewerage comptalnts {per 1000 properties)

Compliance with environmental flow, requlrements Iicence requirements and s ‘ / - 100
envrronmental authortsatrons (%) . na ~

Net greenhouse gas emlsslcns (net COz equivalent per 1000 connected water ' - 4.
properties) - 8 , n/a <257 '
gggtggnoabillty infrastructure scorecard Is incorporated into all capltal projects over nla ‘ 100%
Operational resource use .and,wast\e ,,re_diuctionﬁ o n/a

Percentage of biosolids reused (%)° ' 102.2 100
Recycled water (percent of efﬂue‘nt recycled) ’ 13 11-13

* Volume Is the total production by the water treatment plants and supply through the water supply system.
* Representing a reduction year on year,

% Operational resource use refers to consumption of chemlcals, water, paper and generation of waste.

% Percentage of biosolids reused may be greater than 100% If a utllity is reusing stockplies of blosolids.
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Notes on key service delivery targets

Service delivery standards were derived from the National Performance Report 2014-15: urban water
utilities (NPR). For comparison purposes, the industry average is calculated on NPR data from urban water
utilities with more than 100,000 connected properties.

Unusual external events beyond Icon Water's control may cause non-typical variances, either positive or
negative, to our performance in a service delivery category, in any given year.

Targets were determined on the basis of performance trends across previous years and, where practical, 1
results are sought that are better than the industry average. In some instances however, there exist
peculiar geographic or cost implications which practically limit the extent to which performance may be '
improved or industry averages achieved. Improvements need to be justified on a cost-benefit basis. For
example, achieving an industry average for sewer main breaks and chokes is considered uneconomical
due to the ACT's semi-arid climate and clay soils when compared to other capital cities. At the same time,
our average sewer interruption (when breaks and chokes do occur) is significantly below the industry
average.

Financial assumptions and notes

The forecasts contained in this document are subject to potentially significant variation arising from factors
outside lcon Water's control. These factors are described below.

Climatic conditions

Normal weather patterns have been assumed in determining the budget estimates, Variability in climatic :
conditions may result in material variations to lcon Water's profits through water consumption forecasts,
electricity demands and the impact of climate change in the longer term may make the task of predicting
the ACT'’s future water usage difficult. Extreme weather events may result in financial losses and delays in
our operations.

ActewAGL'’s operations

In addition to climatic conditions, competiti\}e, regulatory and other influences may impact the profitability of .
ActewAGL.

ActewAGL Distribution’s, electricity income assumptions are in line with the Australian Energy Regulator's
(AER) final pricing determination for Electricity Networks released in April 2015. ActewAGL Distribution
appealed the AER decision to the Australian Competition Tribunal (Tribunal). The Tribunal decisions is for
the AER to reconsider their pricing determination for Electricity Networks which is expected to be
-completed during 2016-17 financial year. .

ActewAGL Distribution gas income assumptions are is based on AER draft pricing determination for Gas

" Networks as the SCI budget will be finalised prior to AER making their final pricing determination.

From an ActewAGL Retail perspective, the ICRC made a determfnation on retall electricity prices in the ACT in
June 2014 that will be applied each year to 30 June 2017, ActewAGL Retail profits and cash distributions will
also be subject to the impact of heightened competition from other energy retailers.

Financial markets and capital structure

lcon Water will need to source new debt and/or refinance exiéting debt, which will be subject to market
interest rates, lcon Water currently sources borrowing from the ACT Government.

Dividend to shareholders

This SClis based on the current Dividend Policy of 100% of net profit (excluding gifted assets).
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Appendix A — Forecast financial statements and
_key financial performance measures

Revenue . ) )

Water Business S 174,136 191,878 190,830 195640 220,525 225,510
Sewerage Business - 116,951 121,589 . 127,849 134,277 131,818 137,327
Interest Income - . - 2,050 1,394 1,076 1,069 1,096 - 1,123
Commonwealth Subvention 11,123 A 11,401 . . 11,687 11,979 12,278 12,585
Energy Investment . 101,078 - . 98,339 74,702 74,581 73,080 90,014
Other Revenue. . . 5829 - 5243 3521 . 3,609 3,700 3,792
Total Revenue .= . 41,167 | 429,845 . 409,666 421,165 442,497 470,351
Expenditure - I

ACT Government Charges - 534344 . 35773 37,148 38212 39482 40619
Depreciation o o 43,657 ' 47,928 48,278 . 51,832 . 53,798 55,303
Employment Costs 67,040 64,840 63,995 64,861 65,090 66,987
Water Operatirig Costs. - 63387 70011 71,543 76,343 " 77,086 78,268
Impairment - TR 0 0 0 0
Other Expenses - 4 6,617 2,685 7,879 3,190 ' 1,880 1,930
Total Expenditure ‘ - 215,363. 221,236 - 228,843 - 234,438 237,306, 243,107 -
Esa“}’;?(s before Interest '19_5,_804 208,609 180,823 186,716 2051191 . 227,244
Interest Expense . 66,081 - 71991 - 76,807 81,049 76,791 79,082
5:;“;:32?;:;2:(‘;;&&‘ : 129,722 136,618 104,015 104,768 128,399 148,163
Gifted Assets "~ - 10,598 . 13,460 9,890 . 5679 | 5453 5,000
Earnings Before Tax = 140,321 ~ 150,078 113,905 © 110,447 . 133,852 153,163
TaxExpense - 42615 45023 34172 . 33134 40,156 45,949

Transfer tof (from)
Retained Profits -

3,795 1712 9,890 . 5,679 5453 5,000

Icon Water ‘ . 19
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Current Assets

Cash and Cash Equivaients.' o

Held to Maturity
Investmants

Receivables
Other
Total Current Assets

Non Current Assets

Ihvestments of Other
Entities

FITB - Non Current

Intangibles (Water
Licences)

Property, Plant and
Equipment

Other .

Total Non Current Assets
Total Assets

Current Liabilities
Accounts Payable
Dividends Payable

Tax Payable

Borrowings

Provisions

Other

Total Current Liabilities
Nén Current Liabilitles

. Borrowings

Deferred Tax Liability

Provisions

. Total Non Current - :

Liabilities
Totai Liabilities

Equity

Capital
Retained Profits

Reserves

fcon Water
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' 2,018,039

51,568 -

17,000

45,808
18,720
133,176

918,845
28,163

23,020

2,134,380

5,731
3,110,139
3,243,315 .

41,665
23,808
18,148
81,501
129,725
8,411
203,258 -

1,409,719
388,912
16,150

4,814,781

© 758,871

66,215
400,190

40,514

0
47,275
16,020
103,809

959,184

28,167

23,020

2,184,295

18,105
3,212,771
3,316,580

43,487
20,668
11,776
22,664
29,725

5,444

133,763

1,663,903
£ 385,776
16,150

1,955,829

2,089,592

758,871
67,927
‘400,190

40,865
0
48,693

16,020
105,578

990,886
28,167

23,020

2,262,919

16,337
3,321,329
3,426,908

46,836
13,969
6,861
312,173

29,725

5,444
415,007

1,375,828

" 383,044

16,150

1,775,022

2,190,029

758,871
77,817
400,190

40,890
0

50,154

16,020
107,064

1,009,466
28,167

23,020

2,322,076

14,570
3,397,299
3,504,363

45,503
14,327
5,057
18,237
29,725

5,444

118,293

1,747,126
380,237
16,150

2,143,513 -

2,261,805 .

758,871
83,496

400,190

40,318
0

51,659

- 16,020
107,997

1,027,046
28,167

23,020

2,348,764

12,802
3,439,799
3,547,796

43,750
17,649
10,656

235,176
20,725
5,444

342,399

1,563,950 R

377,287
16,150

1,957,386 |

2,299,785 "

758,871
88,950
400,190

40,908
0
53,208
16,020
110,136

1,060,060
28,167

23,020

2,361,706

11,034
3,483,987
3,594,123

42,523
| 20,443
14,592
8,435
29,725
5,444
121,161

1,829,651
374,151

- 16,150

2,919,952

2,341,113

758,871
93,950
400,190

20
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Cash Flow from
Operations

Receipts fom Customers ~ . 308,650 . 331,435 332,470 344,044 366,816 - 377,664

Insurance Recovery S " 2,400 : 0 ' 0 0 0. 0

Em‘:yrg:sm S“pp"?rs and ‘(166',1.66) - (187.735)  (177,854)  (179,868) ' (180,741)  (186,007)
TaxPald | @3739) . (4532)  (41,818)  (37,745)  (37,507) . (45,148)
Interest Recelved - - - 2041 1394 71,076 1,069 © 1,006 1,123
Interest Paid . (r0488) - (77,294  (83018)  (89,055)  (B1657) .  (84,166)

Net Cash In/(Out) Flow

from Operating Activitiss 30,69? C 13,268 30,856 38,446 "~ 68,008 6»4,467;

Cash Flow from lnvestlng
Activities : o . .

JV Distribution Recelved S 68500 58,000 43,000, 56,000 - 565500 57,000
" Payments for Property, L PUUSUNL ' i o o

Plant and Equipment - '1. : (449;’5 9*;3) o (~78f174) '_ ~'~(10§’§96.) (199’5*07) (7 2f921) s .(6:0341_7_)
Proceeds from. Disposal of = T R S SRS
PP&E ) LR B _3'5.49..' .0 . O - O T O_: .o 0
Payments forlntanglbles o 0 . .0 : 0 L [ - o Lo Lo

Proceeds from Sale of oo . : }
Intanglbles e 1.1!.92.7;13 C 0

NetcashlnI(Out)Flow L o are  (goATay . (65.398) . (44 BOT (1742 (341
from Investing Activities : 22"4:78 - (20,174) (85,396) (44,507) - (17'~21) . ( v 7

Cash Flow from Financlng : 3 e R

Actlvities . o . . .

Repaymentof Borrowmgs - ,.‘(is 224) . (74686)  (13,566) ;,(5115,638) . (18,237) © (236,041)
6034t 160000 125000, 393,000 62,000 , - 275000

‘Flnance Lease Payments l (63)_' o » o o S

Owdedsean o @e. (0042) (68 (12 | (G4s) (09/420)

zg::;?r?al: I(lggtl)\stllc\)l‘%es ' (44,124) .

New BorrOW| ng

C(21438) 34891 .. 6086 ¢ (5,189) - (60,460)

Opening Cash Balance - 52,545 68,558 41,514 40,865 - 40,800 40,318

Cash Reclassifled to Held

to Maturity Investments (10,039) (17,000) ' o. 0 ' 0: 0

lcon Water -2
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Profitability
_Return on Total Assets .
Return on Eqjuity

Profit Margin

-Ligquidity ' .
Current Ratio

Cash Posifion

4Receivgbles Turnm)er
‘Findneial Stability

Debt Ratio

Gearing Ratio
Capital Ratio

lcon Water
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a

-

—_— @

6.0%
7.7%
47.4%

65.5%
2.1%
11.3

62.2%
| 54.9%
121.7%

6.2%
8.4%
-48.4%

77.6%
1.2%
11.9

63.0%
56.2%
128.5%

5.2%
5.6%
44.0%

25.4%
1.2%
11.6

63.9%
57.7%
136.5%

5.3%
5.8%
44.2%

90.5%
1.2%
11.7

64.5%
58.7%
142.1%

5.8%
7.1%
46.2%

31.5%
1.1%
12.1

64.8%
59,0%
144,2%

6.3%
8.2%
48.2%

90.9%
1.1%
12.4

65.1%
59.6%
148.7%
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SENSITIVE: CABINET

Supporting Reasoning

3.

In accordance with the Territory-owned Corporations Act 1990 (TOC Act), Icon
Water has submitted a draft 2016-17 Statement of Corporate Intent (SCI) for your
consideration (see Attachment A).

a. lcon Water must consider any comments that you provide by
16 April 2016 before submitting the final SCl on 16 May 2016. If icon
Water does not agree with any comments they must consult with you to
try and reach agreement.

b.  The Treasurer is required to present the final SCl to the Legislative
Assembly within 15 sitting days from when it is received by the Voting
Shareholders.

Assessment of initial draft SCI

4,

The SCl is intended to establish an annual operating framework by providing an
overview of the broad strategic directions to be undertaken by a TOC.

The draft SCI provides the Voting Shareholders with the opportunity to influence
Icon Water’s strategic direction.

The forecast financial statements and key financial performance ratios are shown
on pages 19 to 22 with increased estimated net profits and dividends (ranging from
$79 million to $94 million for the period 2016-17 to 2018-19) compared to the
forecasts contained in the previous 2015-19 SCI of $74 million to $79 million.

a. You should be aware the preliminary estimates in the draft SCI will be
revised as part of the Budget process before the SCl is finalised.

A major imperative of the Board is to ensure responsible financial management of
the company particularly as the directors may be held personally liable if the
company was to trade while insolvent. However, Treasury considers some of the
commentary contained in the financial strategy could be misconstrued in terms of
Icon’s current financial standing. Some comments also pre-empt future
government policy considerations.

Therefore, in responding to the draft SCl, it is proposed that you raise the following
matters for the Board to address:

a. Page 12 first paragraph on Financial Strategy states:

The financial strategy aims to generate sustainable financial returns and
reduce gearing, thereby improving the financial health of Icon Water. Key
elements include transitioning to a sustainable dividend policy with increased
ability to service existing debt, reviewing the arrangements on funding
infrastructure to support regional growth and introducing a debt program for
ActewAGL Distribution to fund their growth capital expenditure.
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ANDREW BARR mL.A
CHIEF MINISTER

Treasurer

Minister for Economic Development
Minister for Urban Renewal

Minister for Tourism and Events

Member for Molonglo

Mr John Knox
Managing Director
lcon Water Limited
GPO Box 366
CANBERRA ACT 2601

Aok

Dear Mr} oX

We write in response to your letter dated 16 March 2016, which included Icon Water’s
draft 2016-20 Statement of Corporate Intent (SCI) for our consideration.

In reviewing the draft SCI we are satisfied it has been prepared in accordance with the
guidelines provided by the Treasurer in his letter dated 9 February 2016 and support the
general strategic direction that has been adopted by the Board.

We also acknowledge that the financial forecasts in the draft SCI may vary as Icon Water
finalises its budget with Treasury, which we expect will ultimately match those that the
Board accepts will be included in the budget papers.

The following specific comments are provided for your consideration:

a) Page 12 Financial Strategy: whilst it is noted that gearing levels have reduced from
the forecasts in the current SCI, the gearing levels shown in the Financial Ratios table
on page 22 show an increase in gearing levels over time. We therefore suggest
replacing the first sentence with words to the effect of “The financial strategy aims to
generate financial returns and manage gearing levels prudently.” Similar changes
should be made to the Strategic Objectives diagram on page 9 and a rewording of the
overview part of the Strategic key risks on page 14.

b) We also suggest the second sentence be replaced with “Key elements include
maintaining a dividend payout ratio based on the capital and borrowing requirements
of the business as approved by the Voting Shareholders, including a proposed debt
program for ActewAGL Distribution to fund their growth capital expenditure.”

ACT LEGISLATIVE ASSEMBLY | &INR

Ptpg&e(%@z&os OO0l Email barr@act.govau =
'@ABarrMLA ﬁ AndrewBarrMLA IUI andrewbarr
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Sensitive: Cabinet

d. Between 60 per cent and 70 per cent is generally considered an
acceptable gearing level for infrastructure companies.

e. lcon Water’s current gearing ratio is around 55 per cent.

i. Under the current dividend policy Icon Water’s gearing ratio
steadily increased from 37 per cent in 2008 to almost 60 per cent
in 2015.

ii. However, a revaluation of lcon Water’s investment in ActewAGL in
2014-15 reduced the gearing ratio to 54.9 per cent.

9.  The Managing Director of Icon Water, Mr John Knox, has in a letter to Voting
Shareholders dated 26 February 2016, requested a one-off variation to the current
dividend policy in the 2015-16 financial year (see Attachment B).

a. Note that the numbers discussed below are an update of the numbers
provided in Mr Knox’s letter at Attachment B.

b. [con Water is now anticipating a potential full year improved 2015-16 net
profit result in the order of $49 million higher compared to budget.

c. lcon Water is seeking your approval to exclude some of this additional
profit from the 2015-16 dividend payment to assist in preserving
Icon Water’s existing gearing ratio by reducing the amount lcon would
otherwise have to borrow.

10. In recent discussions with Treasury, Icon Water has proposed that it retain
$42 million of the additional net profit of $49 million.

a. This will enable Icon Water to reduce its new borrowing requirement
from $89 million to approximately $49 million.

b. The approximate balance of $7 million would be returned to the Budget
in addition to the original budget dividend forecast of $69.2 million.

c. In addition, Icon Water would still be required pay additional income tax
of $21 million resulting from the improved profit result. The Territory’s
share of the total upside for 2015-16 is in the order of $28 million.

11. Itis recommended that you write, as the Voting Shareholders, to the Managing
Director of Icon Water, Mr John Knox, formally agreeing to exclude forecast
additional net profits relating to gifted assets, ActewAGL distributions and
operational savings, noting that this is a temporary one-off relief.

Consultation and Communication

12. Icon Water.

Sensitive: Cabinet
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WATER
26 February 2016
Mr Andrew Barr MLA Mr Simon Corbell MLA
Chief Minister Deputy Chief Minister
ACT Legislative Assembly ACT Legislative Assembly
London Circuit London Circuit
CANBERRA ACT 2600 ' CANBERRA ACT 2600
Dear Chief Minister Dear Deputy Chief Minister

Dividend for financial year 2015-16

Background

icon Water and ACT.Government's Treasury formed a-joint working group in 2015 to review lcon
Water's financial health. There Is recognition that, without changes to the current 100% dividend
policy, lcon Water's gearing will reach unsustainable levels at some point in the future. It is my
understanding that Cabinet is due to consider the dividend policy in March 2016. Pending the
transition to a sustainable dividend policy, there is an opportunity to provide temporary dividend relief
given the extraordinary profit upside expected this financial year and preserve icon Water's 2014—15
gearing ratio through reducing the amount that icon Water would otherwise borrow. Providing
temporary dividend relief aligns with the existing dividend policy framework whereby the shareholders
ultimately sets the dividend to be paid by lcon Water from year to year.

Significant 2015-16 net profit after tax upside

This financial year we anticipate significantly higher than budgeted results for net profit after tax
(NPAT).

NPAT for the first half year exceeded budget by $33m. The 2015—16 full year NPAT is anticipated to
be around $50m higher than the $69.2m budget. This will be valldated"further upon completing the
detailed full year forecast in March 20186.

The NPAT is subject to weather-driven energy and water revenue and development activity driving
gifted asset revenue. The current upside is specifically attributable to the following factors:

. lcon Water's budget when submitted to ACT Treasury in April 2015 was based on ActewAGL's
draft budget. ActewAGL'’s final budget set in June 2015 was updated to reflect the AER’s. final
2014-19 electricity networks distribution determination for the period 1 July 2016 to 30 June

Level 5, 40 Bunda Street, Canberra ACT 2600 B icon Water Limited
GPO Box 366 Canberra ACT 2601 ) ABN 86 069 381 960

iconwater.com.au
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WATER

1 January 2016 to 31 March 2016
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Intentionally blank page
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1 Overview

The 2015-16 to 2018-19 Statement of Corporate Intent (2015-16 SCI) details the four strategies Icon
Water Limited (lcon Water) will pursue to achieve its objectives under the Territory-owned Corporations Act
1990 (TOC Act) and its four strategic objectives.

Under the TOC Act, lcon Water has four main objectives:
Ll Efficiency: operate at least as efficiently as any comparable business.

. Sustainable return: maximise the sustainable return to our shareholders on the investment in
ACTEW (now named lcon Water Limited).

" Social responsibility: show.a sense of social responsibility by having regard to the interests of the
community in which we operate, and by trying to accommodate and encourage those interests.

] Ecologically sustainable development: effective integration of environmental and economic
considerations in decision-making processes.

The 2015-16 SCI outlines the four strategic objectives over the period 2015-16 to 2018-19 as:

] People — a culture that protects, engages and develops our people.
. Asset Management — excellence in asset management.

. Brand - a trusted brand.

] Financial — sustainable financial returns and reduced gearing.

The 2015-16 SCI outlines the four strategies relating to the above strategic objectives as well as
performance measures and targets to enable monitoring and reporting against achievement of these
objectives. '

Outlined in the following pages are the outcomes for the third quarter, 1 January 2016 to 31 March 2016
against key activities for 2015-16 contained in the 2015-16 SCL.

Icon Water — 2015-16 Third Quarter Report to Shareholders Page 4 of 19
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2 People strategy

21 2015-16 key activities
Key activities for 2015-16 include:

. Implementation of a ‘Just Culture’ framework.
" Improving risk management through effective application of safety in design principles.
" Developing and implementing a professional competency development program for asset

management professionals.

" Implementing equity and diversity and leadership development programs.

L) Developing structured capability to manage change initiatives successfully.

. Embedding our performance focused recognition, the ‘Innovation and Excellence Awards'.

. Implementing employee engagement initiatives at the organisation and branch levels to move the

overall engagement level of employees towards utility industry benchmark levels.

2.2 Quarter 3 outcomes
Just Culture framework

The ‘Just Culture’ initiative will be progressed further after the commencement of the safety engagement
program. This program will provide a model that will be used as the basis for the just culture framework.
The framework will involve assessment of behaviour against four behavioural types: hazard manager,
unaware risk taker, careless risk taker and reckiess risk taker.

Safety in design

The safety in design process has been mapped into the design delivery process flow which will provide a
systematic approach to the integration of hazard identification and risk assessment methods in the design
phase of our capital expenditure projects. This is now being integrated into project delivery methodology.

Work health and safety strategy

The annual review of the work health and safety strategy (WHSS) has been undertaken. The major
amendments include resetting the timeframe to the forward three years (2016-17 to 2018-19) and
amendment of the approach to achieving the WHSS objective to four focus areas:

" improved safety engagement

. clear expectations and accountability
. support fithess for work

. simple effective systems.

Of immediate focus is progressing the mental health initiative and the implementation of a safety
engagement program commencing in July 2016.

People strategy revised

Following the implementation of revised service delivery arrangements and broader organisational re-
structures, a review of the People Strategy 2015-2018 has been completed. The new People Strategy
2016-17 was approved by the Executive Committee in February 2016. The Strategy incorporates the
initiatives identified in the SCI grouped into four focus areas: diversity and inclusion, highly capable
leadership, planning and analysing talent and driving performance and development.

Icon Water — 2015—16 Third Quarter Report to Shareholders Page 5 of 19
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3 Asset management strategy

3.1 2015-16 key activities

" Continue projects to improve asset management processes so that processes are documented and
at least half of our assets have revised maintenance plans.

. Commence Asset Maintenance Management System (AMMS) projects.

n External re-certification of the certified elements of our Integrated Management System (IMS) —
being the Safety Management System, Quality Management System and Environmental
Management System.

3.2 Quarter 3 outcomes
Asset management processes

The work to develop asset management objectives for tiers three to five continues to progress, with a focus
on water treatment assets. These objectives establish a clear link between stakeholder and business
needs and asset planning, operation and related activities. The pilot maintenance requirements study for
the Uriarra Sewage Treatment plant was completed in March 2016. The output of this study enables
optimisation of operations and maintenance programs to meet the performance and risk objectives. Project
planning for the Maintenance Operations and Optimisation Project has commenced with a target to have
defined maintenance plans for 40% of the asset base by June 2016. Completion of the project plan will
confirm the ability to meet the target date.

The first Strategic Asset Management Plan (SAMP) for Icon Water was endorsed by the Executive in
January 2016. The SAMP is a major element of an ISO 55001 aligned asset management system in that it
describes at a high level the processes and procedures that are used to ensure prudent and efficient asset
decision making based on stakeholder’s need. The plan for updating the linked Asset Management Plans
to the SAMP framework has been developed and these will be updated during 2016-17.

The Asset Management Group is implementing the target state business activity map that aligns the Asset
Management Group's future activities to the strategic objective of ‘excellence in asset management’. The
Asset Management Group has implemented a revised structure to support the target state and recruitment
against this structure is 99% complete. The plan to update all of Asset Management Group’s procedures
and work instructions to align to the target state has been endorsed and work is progressing on this activity.

Asset management and maintenance system

The Asset Management and Maintenance System (AMMS) project has developed business requirements
and scenarios depicting the required outcomes. Supporting tender documentation has been completed for
release to market early next quarter. In addition, the following significant projects have been initiated to
provide key foundations to achieve AMMS outcomes:

. Geographical Information System (GIS) upgrade to ensure that network assets are geospatially
located and logically connected within the systems to allow modelling of flows.

. Network monitoring upgrade to ensure that a common framework of asset performance monitoring is
in place to drive data-driven decision making.

. Works management augmentation to ensure that the legacy system is stable and supported until it
can be replaced and decommissioned.

Iconp¥gigs -38F 5-16 Third Quarter Report to Shareholders Page 6 of 19
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4 Brand strategy

4.1 2015-16 key activities

" Completing all activities associated with the brand launch.

" Continuing to embed our brand and behaviours internally through the business.

" Undertaking phased external education on the brand.

" Further aligning the brand, sponsorship, communication and customer service strategies.

. Commence planning for deliberative engagement of key stakeholders (inciuding customers) to
involve them in decision making which impacts on the long term efficiency and sustainability of our
operations.

4.2 Quarter 3 outcomes
External education

Our external education program continued to reinforce our brand through participation in community events
such as the Canberra Show, the Cancer Convoy, the Gungahlin Community Festival and the Canberra
Multicultural Festival. Our on-site and in-school educational program continues to be well received and
prominent on the school curriculum, higher education and professional organisation agendas.

The external education strategy for 2016-17 has been finalised. To complement our existing education
program we will develop new programs to create a community that values Icon Water services and
understands the impacts (financial, environmental, safety) of their behaviours on these services.

Aligning the brand

A program of identifying and updating lcon Water brand references on third party websites and brochures
continues. In conjunction with this, information sessions and brand presentations were held with a number
of key government agencies and industry peers.

Stakeholder engagement

Results of the market research and ‘willingness to pay’ survey undertaken during quarters 2 and 3 are
currently being analysed. The next phase of our engagement program will be the formation of a community
consultative forum in May 2016.

Icpra\géteg5g015—16 Third Quarter Report to Shareholders Page 7 of 19
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6 Key service delivery targets

Table 1 (over page) details performance against key service delivery targets. For the third quarter, Icon
Water met or is on track to meet 16 out of the 17 targets (noting that some of the targets are annual and we
only have the third quarter results).

Ic%@e36§015—16 Third Quarter Report to Shareholders Page 9 of 19



Page 362

Table 1. Key service delivery targets — 2015-16 Results

Icon Water

(percent of effluent recycled)

. 1°' Quarter | 2nd Quarter | 3rd Quarter YTD
Service Standard Target Results Results Results Results
2015-16

Water
Water main breaks
(per 100km of water main) 20-25 3.34 2.40 2.00 7.75
Average duration of an unplanned 1
interruption - water (minutes) 111 -119 130.23 131.60 133.01 131.56
Frequency of an unplanned interruption -
water (per 1000 properties) o ?3 -127 18.35 15.74 16.45 50.53
Number of zones where drinking water
microbiological compliance was achieved 100 100 100 100 100
(%)
Real losses (L/service connection/d) 59-73 41 61 57 53
Sewerage
Sewerage mains breaks and chokes (per
100km sewer mains) 42-9? 16.81 11.40 10.91 39.12
Property connection sewer breaks and
chokes (per 1000 properties) 8-15 3.26 2.00 2.95 8.22
Average sewerage interruption (minutes) 37— 44 34.04 34.35 35.68 34.59
Customer Satisfaction
Water quality complaints
(per 1000 properties) 09 - 2.8 0.29 0.27 0.31 0.87
Water service complaints
(per 1000 properties) 1.5-2.0 0.38 0.42 0.46 1.25
Sewerage service complaints
(per 1000 properties) 1.0-20 0.33 0.19 0.33 0.85
Billing and account complaints
(per 1000 properties) 02-26 0.16 0.14 0.13 0.43
Total water and sewerage complaints (per
1000 properties) 45-6.0 1.156 1.02 1.23 3.40
Environmental
Percentage of sewage volume treated to a )
compliant standard (%) 99 100 100 99.97 99.99
Percentage of biosolids reused (%) 100 100 100 100 100
Sewer overflows reportable to the
environmental regulator 1.9-56 0.58 0.22 0.25 1.04
(number per 100km of sewer main)
Recycled water 11-13 13.13 13.70 14.33 13.72

Key Service Delivery Targets were set by lcon Water against industry standards set by comparable utilities.
The targets were selected from a range of measures included in the National Performance Report to the

Bureau of Meteorology.

' The methodology for calculation of the results against this service standard has changed due to a recommendation
from an audit. The service standard target will be revised in the 2016—17 Statement of Corporate Intent.

Icon Water — 2015-16 Third Quarter Report to Shareholders
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®
Minutes Board Meeting No. 236 ICO

Date: Thursday, 21 April 2016

Page: 8of 8 WATER

Resolution

The Board:

. noted the findings of the review of the Corporate Services Agreement, acknowledging
management will work toward best case outcomes

) approved delegation of authority to the Managing Director to unwind up to $0.62m of services

which will result in unwind fees of up to $4.28m in 2015-16 (any further unwind of services, if
required, will be subject to further board consultation).

4495. Procurement probity management 33

Resolution

The Board noted the current procurement processes and procedures that assist staff members to
identify and address probity issues when undertaking their procurement activities.

4496. Business performance report — Joint Venture financial performance 34

Resolution

The Board noted the current performance of the ActewAGL Group for the period ended 29 February
2016, including the FYF forecast and key matters facing ActewAGL.

Meeting closed
Meeting closed at 4.10pm.

NEXT MEETING: Meeting no. 237 at 12.00 pm on Wednesday 15 June 2016 at ActewAGL
House, 40 Bunda St Canberra ACT.

dokkkkkkkkokkkokkkkkkkokkkkkkkkkk

Signed

Chair
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For Official Use Only

included building protective fish barriers and controlling the level of the dam to
assist fish exiting the reservoir aimed at the encouragement of successful spawning.

13. However, for unknown reasons the fish have not been spawning since the filling of
the Enlarged Cotter Dam. Icon Water and various experts are investigating this issue.

ltem 4. Financial Performance update to 30 April 2016

14. Icon Water will provide an update on financial position since the budget was settled.

a. The budget shows a net profit after tax for the full year of $118.4 million,
which is $49.3 million favourable to budget (before tax $169.2 million or
an increase over budget of $70.4 million).

b. The expected dividend is estimated at $76.2 million for 2015-16, an
increase of $7 million over budget and income tax payments of
$50.8 million, which is $21 million favourable to budget.

Item 5. Budget Estimates Hearings on 21 June 2016

15. lcon Water is scheduled to appear before the 2016-17 Estimates Committee at
11.05am to 12.05pm on Tuesday 21 June 2016.

16. lcon Water is preparing a briefing pack and will provide copies of the key briefs to
the Treasurer.

ltem 6. Community Engagement Forum (inaugural meeting)

17. As part of its stakeholder engagement program lcon Water will establish a
community consultative forum and will provide an update.

Consultation and Communication
18. EPD, GSO, lcon Water.
Financial

19. N/a

Management of Other Risks

20. Information contained in this brief may be commercially sensitive.

Under Treasurer Clearance:

Executive Clearance: Stuart Friend, Acting Executive Director,
' Expenditure Review Division

Date: .20 May 2016

Action Officer: Tony Hays
Extension 75062,

_ Page 387 For Official Use Only
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Attachment 1 : ico n

P a’avav,

WATER

Tantangara Transfer Option explained

.

The Tantangara Transfer Option was Implemented to provide Icon Water with a source of water
Independent of ACT rainfall. The physical water comes from Tantangara Dam, a very productive
catchment (300GL/year). Despite this source being upstream of the ACT, getting access to it is much
more complicated,

lcon Water owns water entitlements in the Regulated Murrumbidgee River. The entitements are
allocated temporary water each year which Is ‘real’ water. Temporary water can be traded on a
market and Icon Water sells the allocations to Irrigators when they are not required for a Tantangara
Transfer.

Figure 1 presents how water from the Regulated Murrumbidgee ends up in Googong Dam when a
Tantangara Transfer is implemented. Icon Water gives up 11GL of ownership of temporary water in-
the Regulated Murrumbidgee region and gains the right to release 11GL of water from Tantangara
Dam (operated by Snowy Hydro Limited) into the Upper Murrumbidgee River,

Mufrunjbatemen

e

The Regulated Murrumbldgee
Irrigation area is downstream
of Blowering and Burrinjuck
Dams where the Irrigation
water Is stored.

11 GL Tantangara
Transfer

.

Once released from Tantangara .
Dam the water flows along the
Upper Murrumbidgee for
diversion to Googong Dam vla
the M2G.

3

Figure 1 — Getting lcon Water owned Water to the ACT
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The water flows east then north in the Upper Murrumbidgee River until it reaches Angle Crossing and
the M2G pumps it into Burra Creek which flows into Googong Dam.

The ACT and NSW governments have an intergovernmental agreement to enable the transfer of

water across territory boundarles. lcon Water has a commercial agreement with Snowy Hydro Limited

(also approved hy their licensor) for compensating them for the management of the transfer of the
water and loss of electricity generation due to releasing water away from their hydro generators.

All of these costs make water from the Tantangara Transfer Option exceptionally expensive.
However, if it is only access during times of drought, the water is far more valuable than the costs as it
could keep the ACT and Queanbeyan communities out of water restrictions. Thus, the Tantangara
Transfer Option is an insurance against the severest of droughts.
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4518. Business performance report — Business Services 21

Management highlighted:

. The improvement in safety performance, noting further work is ongoing

) Commonwealth Superannuation Scheme legal claims

. the successful initial meeting of the Community Consultative Forum held recently and the
Forum’s request for members to meet more regularly.

Action

Management to:

) provide a summary report to the Board following the next meeting of the Community
Consultative Forum

. include in the BSG business performance report relevant information on key activities of the

communications team
Resolution
The Board noted the current performance of the Business Services Group.

4519. Business performance report — Finance 22

The meeting discussed the paper and were advised that prior to the next Board meeting an out of
session paper on dividend payment would be distributed for consideration.

The Board also received updates on the progress of:

. the review of the Corporate Services Agreement

) work at the Mitchell offices.

Ms Breaden advised the November 2016 Board meeting is scheduled to be held in the upgraded
office at Mitchell.

Resolution

The Board noted the current performance report of the Finance Group.
4520. Business performance report — Regulatory Affairs 23

Resolution

The Board noted the developments in economic regulation of water and sewerage charges in the
ACT.

4521. Business performance report — People and Performance 24

Resolution

The Board noted the key People and Performance matters for the period 1 March 2016 to
31 May 2016.

Signed

Chair
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WATER

4522. Business performance report — Project Delivery, Operations and Maintenance 25

The Board received an overview of this paper and in particular noted:

) The Project Delivery program deviation in the full year forecast which is currently within the
organization program performance tolerance of 10% and that this does not impact the capital
program.

. The update concerning the introduction of GPS fleet management system into all lcon Water
vehicles.

Action

Management to provide a trend analysis on the Project Delivery Program and achievements gained.

Resolution

The Board noted the performance outcome of the report of the Project Delivery, Operations and
Maintenance Group as at 30 April 20186.

Meeting closed
Meeting closed at 4.00pm.

NEXT MEETING: Meeting no. 238 at 1.00 pm on Thursday 25 August 2016 at ActewAGL
House, 40 Bunda St Canberra ACT.

kkkkkkkkkkkkkkkkkkkkkkkkkkkkk
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WATER

ICON WATER LIMITED
ABN 86 069 381 960
ANNUAL GENERAL MEETING
3.30pm on Wednesday 7 September 2016

Icon Water Board Room, Level 5 ActewAGL House
40 Bunda Street, Canberra ACT 2600

AGENDA
1. Notice of Meeting
2, Minutes of the Annual General Meeting (9 September 2015)
3. ACT Audltor-General’s Report
4, Presentation of Annual Report and Accounts and Directors’ Report for
201516
5. Declaration of Final Dividend 2015-16
6. Other Business
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APPOINTMENT OF A PROXY BY A VOTING SHAREHOLDER OF

ICON WATER LIMITED
LEVEL. & ActewAGL HOUSE, 40 BUNDA STREET,
CANBERRA ACT 2600

ACN 069 381 960

I, Simon Corbell MLA, Deputy Chief Minister of the Australian Capital Terrltory and a
Voting Shareholder of lcon Water Limited (the Company), of business address
c/- ACT Legislative Assembly, Civic Square, London Circuit, Canbetra ACT 2600,

hereby appoint

TR R E R N RN LR YRR ]

as my proxy as a Voting Shareholder of the Company at the Annual General Meeting
of the Company to be held at 3.30pm on Wednesday 7 September 2016 and at any
adjournment of that Meeting.

The Meeting will be held in the Board Room of the Company’s registered office,
Level 5 ActewAGL House, 40 Bunda Street, Canberra ACT 2600.

Sighed:.........ccooeevenneen. b e
Simon Corbell
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APPOINTMENT OF A PROXY BY A VOTING SHAREHOLDER OF

ICON WATER LIMITED
LEVEL 5 ActewAGL HOUSE, 40 BUNDA STREET,
CANBERRA ACT 2600

ACN 069 381 960

I, Andrew James Barr MLA, Chlef Minister and Treasurer of the Australian Capital
Territory and a Voting Shareholder of Icon Water Limited (the Company), of business
address c/- ACT Legislative Assembly, Civic Square, London Circuit, Canberra ACT

2600, hereby appoint

as my proxy as a Yoting Shareholder of the Company at the Annual General Meeting
of the Company to be held at 3.30pm on Wednesday 7 September 2016 and at any

adjournment of that Meeting.

The Meeting will be held in the Board Room of the Company's registered office,
Level 6 ActewAGL House, 40 Bunda Street, Canberra ACT 2600.
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ANNUAL GENERAL MEETING WATER

For decision

Meeting date: 7 September 2016

Declaration of Final Dividend 2015-16

Purpose

This paper seeks the Voting Shareholder's agreement to the declaration of the final dividend for the
2015-16 financial year.

Background

The ACT Government dividend policy for Icon Water Limited (Icon Water) is 100% of net profit after
tax with the exception of gifted assets associated with the Googong Estate project as agreed with the
ACT Government for the 2015-16 financial year.

Further, on 5 May 2016, the Voting Shareholders agreed to a one-off variation to the 100% net profit
after tax dividend policy for 2015-16, allowing Ilcon Water to retain $42.0m in profit, as a form of debt
relief.

The dividend policy requires an interim dividend payment of 80% of forecast Net Profits Available for
Dividend, to be paid by 30 June 2016. An interim dividend payment of $60.4m was paid to the ACT
Government in June 2016.

The final profit for lcon Water as per the 2015-16 financial statements is $122.3m. Net Profits
Available for Dividend (excluding gifted assets from the Googong Estate project of $0.3m and the
$42.0m dividend relief granted) for 2015-16 is $80.0m.

The final dividend payment of $19.66m ($80.0m less the interim dividend paid of $60.4m) is payable
by 31 October 2016.

The Icon Water Constitution Clause 83 states: “The Directors shall declare such dividend as is agreed
to between them and the Voting Shareholders.”

Proposed resolution:

The Voting Shareholders note and agree to the declaration of the final dividend for lcon Water of
$19,660,733 payable by 31 October 2016, in respect of the 2015-16 financial year.

s f 2015-16 Final Dividend
Eﬁlﬁggé%ngra! Meeting — 7 September 2016
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Supporting Reasoning

3. The agenda and papers for the AGM are at Attachment A.

4. Icon Water’s Constitution requires the Voting Shareholders to attend in person or by
proxy. If you are unable to attend for any reason, please arrange for another
Minister to attend in your place by using the proxy form at Tab 1. Only one
Shareholder need attend if they are made the proxy for the other Shareholder. The
proxy would need to present the completed form at the AGM. '

5. The main purpose of this AGM is to:

a. receive and consider the reports of the Directors and the Auditor General, and
the annual financial report for 2015-16; and ‘

b. declare a final dividend for 2015-16.

6. The Voting Shareholders each hold one vote, and a resolution requires the
unanimous vote of both Shareholders either in person or by proxy.

AGM Agenda ltems
Agenda Item 1 — Notice of Meeting (Tab 1)

7. The Notice of Meeting was sent to both Shareholders on 11 August 2016.
Agenda Item 2 - Minutes of the AGM held on 9 September 2015 (Tab 2)

8. The minutes of the AGM were approved and signed out of session.
The minutes are for noting by the Voting Shareholders.
Agenda [tem 3 — ACT Auditor-General’s Report (Tab 3)

9. This item deals with the ACT Auditor-General’s Audit Close Report on the Financial
Statements for the Icon Water Group for the year ending 30 June 2016. The
Auditor-General has issued an unqualified audit opinion for Icon Water Limited,
Icon Retail Investments Limited and Icon Distribution Investments Limited.

10. The Audit Close Report did not identify any significant shortcomings in the key risks
identified in the Audit Strategy and all identified key risks had been satisfactorily
addressed.

11. The Auditor advised that prior year audit findings were now resolved and no new
audit findings had been identified for further attention.

Treasury recommends the Voting Shareholders accept the Auditor-General’s
Report. ) ‘

Agenda Item 4 - Presentation of icon Water Limited Annual Report and Accounts and
Directors’ Report 2015-16 (Tab 4)

12. Icon Water has provided a completed Annual Report for the AGM (Tab 4).
Highlights of the Annual Report are as follows:
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The Chairman reported Icon had continued to provide high quality water
and wastewater services with customer satisfaction at around 95 per cent,
and a strong financial result for the year with a profit after tax of

$122.3 million compared to $97.7 million in 2014-15 (Annual Report

page 3).

The outcome was mainly due to returns from the energy investment
business with higher volumes and lower costs, and favourable results in the
water and sewerage business due to increased consumption volumes and
lower operating costs. The Government agreed to a one-off reduction in the
dividend payable by $42.3 million to assist Icon Water to maintain
sustainable gearing levels. This resulted in a reduced dividend payout ratio
of 64 per cent net profit after tax.

Capital works and major infrastructure works are summarised on page 25 of
the Annual Report. Significant work was done on the Lower Molonglo water
quality control centre and replacement of sewer mains.

Customer survey results about the Icon Water rebranding rollout were
generally positive (Annual Report page 26).

Icon Water launched its customer consultative program through a new
community engagement forum, a think tank and customer surveys
(Annual Report page 26).

Impact of the appeal of the ICRC water pricing determination
(Annual Report page 27).

At 30 June 2015 Icon Water had 169,000 water and 168,000 sewerage
customers (Annual Report page 8).

Community engagement, major events and sponsorship expenditure was
$493,000 in 2015-16, $496,000 in previous year (Annual Report pages
31-33).

Board and Senior Executive Remuneration is shown at pages 18 - 19 of the
Annual Report and pages 58 — 59 of the Financial Statements (there is only
one redundancy).

Staff remained near the same level as previous year with 385 FTE (Annual
Report page 20 - 22).

Please note the Annual Report is under embargo until sent to the Speaker out of
session on 13 October 2016 for circulation to members of the
Legislative Assembly.

13. The icon Water Financial Statements for 2015-16 commence at page 59 of the
Annual Report (Tab 4a) and the Directors Report is at pages 2 - 9 (Tab 4b) of the
Financial Statements for approval at the AGM. There are no issues that require
comment.
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Attachment B

Icon Water 2015-16 Financial Performance Summary (Tab 4a)

Estimated Actual Variation Actual Variation
Outcome 2015-16 From 2014-15 Actuals
(Budget) Budget
Sm Sm Sm Sm Sm
Revenue
Water/Sewerage 315.228 308.424 (6.804) 290.569 17.855
w 97.404 100.167 2.763 101.078 (0.911)
Other 43,596 41.702 (1.874) 30.177 11.525
Total Revenue 456.208 450.293 (5.915) 421.764 28.529
Less Expenses 287.019 277.340 9.679 281.442 (4.102)
Gross Operating Result 169.189 172.953 3.764 140.322 32.631
Net Profit After Tax 118.431 122.334 3.903 97.707 24.627
(NPAT) (2)
Retained by Icon Water
" Nt qu1ty 1,2.276

Explanations of Variations:

(Tab 4a page 6 and 13)

ITE payments are $8 million higher than the previous year reflecting greater
operating profits. The 2015-16 result includes an increase in deferred tax liabilities of
$7.947 million mainly due to tax accounting treatments for redundancies and
depreciation charges.

Net Profit After Tax (NPAT) $122.3 million (Tab 4a page 6 and 13)

NPAT is up $24.6 million from the previous year and $3.9 million from budget.

Gross revenue was up $28.5 million from 2014-15 ($5.9 million down on-budget) and
in the main resulted from increased revenue from higher water and sewerage profits
(517.8 million) due to increased consumption volumes and greater revenue from
Gifted Assets ($14.6 million). Higher gross revenues were offset by lower operating
costs (S4.1 million) compared to the previous year.

In 2015-16 the Government agreed to lower the dividend payment by $42.3 million
" resulting in a payout ratio in 2015-16 of 64 per cent of NPAT to assist [con Water to
maintain sustainable gearing levels. This resulted in a net divided of $80.04 million
which is $3.9m higher than budget and $13.9 million less than the previous year.
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Minutes Board Meeting No. 239
Date: Wednesday 7 September 2016
Page: 3of4

WATER

4565. Business Transformation Project 9

Resoiution

The Board noted:

e the objective and proposed funding of the Business Transformation Program (BTP)

‘o fcon Water's historical underinvestmeni in operational technology and the need to renew end
of life systems

e further investments in operational technology will be required to align with the Enterprise Asset
Management Sirategy (EAM) and ISO 55001

® additional information communication and technology spend will be required above that
allowed by the industry Panel for the cuirent regulatory period

® the expected BTP contribution to Icon Water's ongoing efforts to improve efficiency

e  afurther paper on BTP will be tabled at the next Board meeting in November 2016.

4566. Asset management and maintenance system project — first pass business
case 10

A comprehensive overview of this project was provided fo the Board. Ms Peck advised that
management had provided two separate briefings (prior to the Board meeting), attended also by Ms
Lilley, Ms Caird, Dr Parry and Ms Goddard. The meetings provided attendees with an opportunity to
ask questions arising from their review of the first pass business case.

Following discussion of various aspects, the Board requested management obtain independent
assurance on the. AMMS project business case and provide that to the Board with the Second Pass
Business Case.

The Board commended the quality of AMMS project’s first pass business case.
Action

Management to obtain independent assurance on the AMMS project business case and provide that
to the Board with the Second Pass Business Case.

Resolution
The Board noted:

® the case for change and options analysis recommending a full renewal of lcon Water's work
and asset management system

® the project budget for similar renewal projects and broad whole-of-life costs for a replacement
product

) forecast additional expenditure of $200,000 io complete a second-pass business case
® the recommended replacement system implementation approach

o full approval will be sought from the Board as part of the second pass business case in
November 2016.

The Board approved the recommended option io renew current systems with a commercial off-the-
shelf asset management and maintenance system.

Page 442 Signed .
Chair
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Minutes Board Meeting No. 239
Date: Wednesday 7 September 2018
Page: 4 of 4

4567. Preparation of discussions with Shareholders for the Annual General
Meeting 11

The Board discussed key matters for tablihg ai the Annual General Meeting (AGM).

Meeting adjourned
Meeting adjourned at 1.30pm for a break period and the commencement of the icon Water Annual

General Meeting at 3.30pm.
4568. Actions resulting from Shareholders AGM feedback

The Voting Shareholders and the Board discussed issues surrounding the impact of the decision of
the Australian Energy Regulator and its effect on the maintenance and reliability of ActewAGL’s

electricity network.
Action ,
The Deputy Chief Minister requested data on ActewAGL's performance against apphcable operational

and safety standards.

Meeting reconvened -

The Board meeting reconvened at 3. 40pm

During the break period the minutes of the following meetings were circulated to the Board:
° Icon Water Board Meeting No. 238 of 25 August 2016

o lcon Water Remuneration Committee Meeting No. 3-2016 of 25 August 2016
o lcon Distribution Investrments Limitd No. 52 of 25 August 2016

o lcon Retall investrﬁents Limited No. 67 of 25 August 2016

Resolution

The Board approved the minutes of the following meetings:

® lcon Water Board Meeting No. 238 of 25 August 2016

o lcon Water Remuneration Commitiee Meeting No. 3-2016 of 25 August 2016
o lcon Distribution Investments Limited No. 52 of 25 August 2016

® lcon Retail Investments Limited No. 67 of 25 August 2016

Meeting closed
Meeting closed at 3.45pm.

NEXT MEETING:  Mesting no. 240 at 1.00pm on Wednesday 16 November 2016 in the
conference room, lcon Water, 12 Hoskins Street, Mitchell.

Page 443 Signed '
Chair
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1 July 2016 to 30 September 2016
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1 Overview

The 2016-17 to 2019-20 Statement of Corporate Intent (2016-17 SCI) details the four strategies Icon
Water Limited (Icon Water) will pursue to achieve its objectives under the Terrifory-owned Corporations Act
1990 (TOC Act) and its four strategic objectives.

Under the TOC Act, Icon Water has four main objectives:
= Efficiency: operate at least as efficiently as any comparable business.

] Sustainable return: maximise the sustainable return to our shareholders on the investment in
ACTEW (now named Icon Water Limited).

" Social responsibility: show a sense of social responsibility by having regard to the interests of the
community in which we operate, and by trying to accommodate and encourage those interests.

" Ecologically sustainable development: effective integration of environmental and economic
considerations in decision-making processes.

The 2016-17 SCl identifies the four strategic objectives over the period 2016—17 to 2019-20 as:

] People — a culture that protects, engages and develops our people.

] Asset Management — excellence in asset management.

= Customer — meeting customer needs, exceeding customer expectations.
L] Financial — sustainable financial returns and gearing. 4

The 2016-17 SCI outlines the four strategies relating to the above strategic objectives as well as’
performance measures and targets to enable monitoring and reporting against achievement of these

objectives.
The following pages provide outcomes for the first quarter, 1 July 2016 to 30 September 2016 against key
activities for 2016-17 contained in the 2016-17 SCI.

lcon Water — 2016-17 First Quarter Report to Shareholders Page 4 of 18
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21 2016-17 key activities
Key activities for 2016-17 include:

Commence a safety engagement program to engender a belief amongst all staff that all safety
incidents are preventable.

Continue implementation of a Just Cuiture framework.

Commence a program to reduce musculoskeletal injuries.

Deliver unconscious bias training to Executives, Managers and Team Leaders.

Develop a leadership capability framework for Executives, Managers and Team Leaders.

Conduct an employee engagement survey.

2.2 Quarter 1 outcomes

Work health and safety strategy

The safety engagement program aims to create a shared belief across the organisation that all
incidents are preventable. A pilot program was conducted on 14 and 15 July 2016 involving 16
employees including the Managing Director. Feedback from participants was very positive and
twenty one programs have been scheduled for the financial year, commencing in September 2016.

The mental health initiative aims to ensure Icon Water provides a mentally healthy workplace which
encourages openness about mental health issues and supports staff with mental health conditions.

‘During the quarter four presentations were delivered to staff that aimed to reduce the stigma

associated with mental health. In addition an online mental health survey was conducted and three
focus groups involving 41 employees completed. The report from the survey and focus groups has
now been received and the results and additional initiatives will be communicated to staff in October
and November 2016.

People strategy

A support package for employees who are victims of domestic violence was implemented, including

~ extra leave, an alternative confidential reporting channel and the development of workplace safety

plans as required.

A comprehensive training review was completed to ensure organisation-wide training is fully
effective, supports the delivery of corporate strategies and is aligned to personal employee
development plans.

A leadership capability framework has been developed which is designed to establish a common and
consistent language on required leadership capabilities and to ensure that all leaders understand the
behaviours and attributes expected of them when leading their teams.

An online training program has been implemented offering all employees the opportunity to complete
professional development modules on a range of topics including Microsoft products, leadership and
change management.

oG4 9016-17 First Quarter Report to Shareholders Page 5 of 18
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3 Asset

management strategy

3.1

3.2

201617 key activities

Finalise the projects to document all asset management processes to leverage the international
standard on asset management (ISO 55001:2014 Asset Management — Management Systems -

Requirements).
Finalise the revision of all costed maintenance plans that link to stakeholder objectives.

Commence the Asset Maintenance Management System (AMMS) project to provide information
technology solutions to better understand and enhance our use of asset data to inform consistent

asset management decisions.

Develop asset planning analytics and predictive modelling tools to further optimise asset
management decisions.

Provide updated Asset Management Plans and a robust pricing submission to the economic
regulator.

Quarter 1 outcomes

The IMS Project that documents all asset management processes is progressing well. Project
Delivery Operations and Maintenance (PDOM) Group has completed approximately 30% of the
documentation describing its target state and Asset Management (AM) Group is now reviewing the
Business Activity Maps that were developed in 2015 to ensure activity levels are consistent. PDOM
and AM Group continue to work together to identify process touchpoints and potential overlaps.

Development of costed maintenance plans progressed, being well supported within the Asset
Management, Maintenances and Operations groups. The Maintenance Requirements Analysis
(MRA) process involves two high level components — the development of maintenance strategies for
assets and the detailed development of component maintenance plans. Maintenance strategies have
been developed for 15% of assets, while a resourcing plan has now been finalised for the detailed
maintenance plans. Development of detailed maintenance plans will commence in mid-November

2016.
The AMMS project is currently at Phase 3 involving the selection of the appropriate product.
Development of the asset planning and predictive modeiling tools (APAS) has commenced.

Updating of asset management plans, to feed into a robust pricing submission to the economic
regulator, has continued. Internal stakeholder engagement and detailed planning is now complete.
The next milestone is the completion of draft asset management plans (AMPS) by December 2016.

4
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4 Customer strategy

4.1

4.2

2016-17 key activities
Commence the customer CARE program.

Launch the “Talking Icon Water’ customer engagement program, including the introduction of a
community consultative forum. :

Continue to realign the Community Support Program to our new brand.

Refine our technology to provide contemporary self-service channels for seamless customer service.

Quarter 1 outcomes

The ‘Talking lcon Water’ program is a multi-pronged approach to community engagement. The
program consists of traditional surveys and focus groups, a ‘Think Tank’ and a community
consultative forum. During the quarter, three fora were held, the ‘Think Tank’ was used to gauge the
community's willingness to pay for various services and a traditional survey was used for market

research.

Icon Water's community consultative forum convened three times this quarter. This forum is an
advisory body of fourteen members who are representative of our community. It provides an
opportunity for Icon Water to speak directly with the community to understand community values and
most importantly, to help inform future planning for our business.

A realignment of the Community Support Program commenced with a refresh of the assessment
guidelines to better reflect corporate values and corporate vision. The guidelines were developed in
consultation with a number of our long-term community partners to ensure we created a seamless
application process, set transparent expectations and continued to provide an equitable distribution
of support to the Canberra community.

Iclcz))na\glgté"r5—12016—17 First Quarter Report to Shareholders Page 7 of 18
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6 Key service delivery targets

Key Service Delivery Targets were set by lcon Water against industry standards used by comparable
utilities. The targets were selected from a range of measures included in the National Performance Report
to the Bureau of Meteorology. Table 1 (over page) details performance against the key service delivery
targets. For the first quarter, lcon Water met 19 out of the 21 targets with water service complaints above
the target for the quarter and the percent of effluent recycled slightly below the target.

1cbrA9& 2301617 First Quarter Report to Sharsholders Page 9 of 18
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Table 1. Key service delivery targets — 2016-17 Results

Service delivery measures

Water
Compliance with routine monitoring against the Public Health (Drinking
2 Water) Code of Practice 2007 (ACT) (%)
‘© .
8 Number of zones where drinking water microbiological compliance is
achieved (%)
Water main breaks (per 100km of water mairi)
>
o Average duration of an unplannedinterruption—water (minutes)
=3
%]
2 Frequency of unplanned interruption — water (per 1000 properties)
8
g Real losses (litres/service connection/day)
Water volume' to meet demand (ML/day)
Sewerage

Sewerage mains breaks and chokes (per 100km sewer main)
Property connection sewer breaks and chokes (per 1000 properties)
Average sewerage interruption (minutes)

Customer satisfaction |

Water quality complaints (per 1000 properties)

Water service complaints (per 1000 properties)

Sewerage service complaints (per 1000 properties)

Billing and account complaints — water and sewerage (per 1000 properties)
Total water and sewerage complaints (per 1000 properties)
Environment and sustainability

Compliance with environmental flow requirements, licence requirements and
environmental authorisations (%)

Net greenhouse gas emissions (net CO, equivalent per 1000 connected water
properties)

Sustainability infrastructure scorecard is incorporated into all capital projects over
$50,000

Operational resource use and waste reduction®
- generation of waste (tonnes)
- paper use (ream)
- water use (kL)

Percentage of biosolids reused (%)‘1
Recycled water (percent of effluent recycled)

Target
201617

100

100

20-25
111-150
63-127
59-73

140-300

40-66
8-15

37-44

0.9-2.0

1.0-2.0
1.0-2.0

0.1-1.5
3.5-5.0

100

<2577

100%

TBD?

100
11-13

' Volume is the total production by the water treatment plants and supply through the water supply system.

2 Representing a reduction year on year.

® Operational resource use refers to consumption of chemicals, water, paper and generation of waste.
* Percentage of biosolids reused may be greater than 100% if a utility is reusing stockpiles of biosolids.

4 .
Icon \/EI)aet‘ge— 2(?1%—17 First Quarter Report to Shareholders

1st Quarter
* Results

99.53

100

2.77
127.97
20.53
50

105.34

14.36
3.28

33.53

0.32

0.75
0.26

0.15
1.43

100
62

100

1,747
863
48,507

100
10.73
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®
Annual General Meeting No. 22 Ico n
Date: Wednesday, 7 September 2016
P avava 4
Page: 2 of 2 WATER

3. ACT Auditor-General’s Report

Dr Coopet“expressed her thanks to Icon Water for being professional open and responsive
during the audit of the lcor Water group's financlal statements for the year ended 30 June 2016.

Dr Cooper cohfirmed the-unqualified approval of the financial statements and advised the
mesting that one Issue mentioned In the_Audit Close Report, remaining from the 2014-15
Report; Itefh B.6.1 Assets contributed from private developers; has been remedied.

Dr Cooper thanked ACT Audit Office's contract auditor PWG for its contribution to this year's
audit.

The Voting Shareholders noted the Auditor-General's report. '
Dr Easson thanked Dr Cooper and Mr Sheville for their attendance and they left the meeting.

4. Presentation of Annual Report and Accounts and Directors’ Report for
2015-16

The Voting Shareholders confirmed receipt and acoeptance of the Annual Repert and Accounts
and Direotors Report for 2015-16, noting it is under embargo until it is tabled in the ACT
Legislative Assembly.

5.  Declaration of Final Dividend 2015-16

Thé Voting. Shareholders noted and agreed to the declaration of the final dividend for lcon
Water of $19,660,773 payable by 31 October 20186, in respect of the 2015-16 finanolal year.
6. Other business

ActewAGL

The-Voting Shareholders and the Board discussed Issues surrounding the Impact of the
decision of the Australian Energy Regulator and its effect on the malntenance and reliability of
ActewAGL's electricity network.

The Deputy Chief Minister requested data on ActewAGL's performance against applicable
operational ahd safety standards.
Mesting closed

Dr Easson thanked the Chief Minister and the Deputy Chief Minister and staff for their
attendance and the Annual General Meeting was closed at 3.40 pm.

Bk gdokok doR ok ok Rk ok Rk fkok Rk Aok ok

Sighege 467 ‘ Signed
Chlef Minister (member) Chairman
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IC.

WA‘T'ER-

16 Déternbér 2016

Mr-Andrew Barr MLA ‘Mr Mick Gentleman MLA

Chief Minister Minister for the Environment and Heritage
ACT Legle!ative Assembly ACT Legrsiatlve Assembly
.London. Clreuit London Circuit.

- CANBERRA ACT 2600 CANBERRA ACT 2600

Dear N_Iin/‘{te_r M%

Dear Chief Mjister o

+4 am. wrmng to: advise you ‘of changes. fo lcon Water Limited's (lcon Water) subsidiary. company_
.constitutions ‘and to seek’ approval for the apporntment of additional directors to'the'Boards of the

:.subsidlary comparnies. These matters were approved.by the lcon Water Board on 14 December 2016,

‘The subsidiary conistitution changee and appoiritment of additional diréctors to lcon’ Water & subsidlery '
boards, ‘aligns with ‘our ‘previous’ commuhigues where the intention is to enhance lcon- Water's
management of its- eriergy investmerit.

“The !DfL and lRlL Boards currently consist of four lcon’Water BOa‘rd Directors and this "h‘as assisted ina
-glven the mcreaerng challenges in the energy sector and the ongomg ;mportance of the energy
investment, we intend to-have all lcon Water Beard Directors on the two sub31diary boards..

Amendrment of constitutions

‘Under-section 136 of the Corporations: Act 2001, it highlights. that a companys constrtutlon can be
,amended by-the memberls of the company- passmg a special resolutlon under- Corperatrons faw..
Pleass: therefore find: attached. two- specla} resolutlone changing the: company constitutions for lcon
lDtstrrbutton Investments Limited (!DlL) and Icon Retail Investments Limited: (IRILY. Amendments to the -
Ssubsidiary company-constitutions include:

« . changing the ‘humber of directors to- allow for between fourand eight directors on'the IDIL and
IRIL, Boards and changing the:quorum requirements to-align with the lcon Water Board'

® provrdmg for notifications-to.be. sent: by courier, hand dellvery and. eledtronic mail m addition 1o
the current modes-of post and facsimile in several clauses.

., remova of redundant terminology such as-telegrams and other administrative amendments

Under. sub«secton 9(2) of the. Territory-owned Corporations Act 1990; a statement: eummanelng any
change to~the-cdmpany. constitution. must be presented to the ACT Legrslative Assembly .within 15 -
sitting: days of the: change. For your information, 1 have also ‘attached copies of the final subsid;ary
company constitutions incorporatifig the:.changes.

‘Levél 5.40 Bunda Street, Canbara ACT 2600 . 1sonWater Limited
GRO Box 366 Carberra AET 260\ /\BN 86 069. 384 960

P agelﬂ@@r,com.au
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Corporations Act

Constitution

of

Icon Distribution Investments Limited
ACN 073 025 224

a company limited by shares

(as amended to reflect changes made 15 December 2016)
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Corporations Act

Constitution

of

Icon Distribution Investments Limited

1 Preliminary

ACN 073 025 224

a company limited by shares

Definitions

Page 472

1.1

The following words have these meanings in this Constitution
unless the contrary intention appears.

ACT Self-Government Act means the Australian Capital
Territory (Self-Government) Act 1988 of the Commonwealth.

Alternate Director means a person appointed as alternate
director under clause 14.

Auditor means the auditor for the time being of the Company.
Chair means the chair of the board of directors of the
Company and Deputy Chair means the deputy chair of the
board.

Charge includes a mortgage.

Chief Minister means the Chief Minister for the Territory
elected under section 40 of the ACT Self-Government Act,

Committee and Committee of Directors mean any Director
or Directors acting as a committee of Directors.

Company means Icon Distribution Investments Limited.

Constitution means this Constitution as amended from time
to time.

Corporations Law means the Corporations Act 2001 (Cth),

Director means a director of the Company, and where
appropriate includes an Alternate Director.



Page 473

-3 -

Page 473

Directors means all or some of the Directors acting as a
board.

Executive Director means a person appointed as executive
director under clause 13.

Icon Water means Icon Water Limited.

Icon Water's Statement of Corporate Intent (and any
subsequent approved modification thereof) means the current
statement prepared in relation to Icon Water, or in relation to
Icon Water and one or more subsidiaries, pursuant to

section 19(2)(d) of the Territory-owned Corporations Act, as
modified from time to time in accordance with that Act.

Legislative Assembly means the Legislative Assembly for the
Territory established by section 8 of the ACT
Self-Government Act.

Managing Director means a person appointed as managing
director under clause 13, and where appropriate includes an
assistant managing director or an acting managing director,

Minister means the Chief Minister or a Minister appointed
under section 41 of the ACT Self-Government Act.

Paid, in relation to Shares and capital, includes credited as
paid.

Register means the register of holders of Shares kept in
accordance with the Corporations Law, and where appropriate
includes a branch register.

Registered Office means the registered office for the time
being of the Company.

Related Body Corporate and Subsidiary have the same
meanings as in the Corporations Law,

Seal includes the common seal of the Company and any
duplicate common seal of the Company.

Secretary means a person appointed as a secretary of the
Company, and where appropriate includes an acting secretary
and a person appointed by the Directors to perform all or any
of the duties of a secretary of the Company.

Share means an issued share of the Company.
Specified Number means five while the number of Directors
in office is eight, four while the number of Directors in office

is six or seven, and otherwise three.

Territory has the same meaning as in the ACT
Self-Government Act.
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Interpretation

Replaceable ritles

Notice from Icon Water
17

Page 474

1.2

13

14

1.5

1.56

Territory-owned Corporations Act means the

Tervitory-owned Corporations Aet 1990 of the Territory.

Voting Shareholders means the persons who from time to
titrie hold-one or more shares in Ieon Water:that confer the

right to vote-at general meetings of Teon Water.

‘Trthis Constitution unless the contrary interition appears:

' (a) the-word person includes.a-firm, a body corporate,

“an ‘unincorpotated association or an-authority:
(b) t’hesingu’lar includes the plural and vice versa;

(¢} where a word or phrase is given a particular
‘meaning, othet parts of speech-and grammatical
formsof that word o phrase have oorresponding
‘ meamngS' '

(d) - atreference to writing includes typewriting, printing,
facsimile, electronic mail and other modes of
“fépresenting ot feproducing words in'a visible form;

() areference to a section s a reference to a.section of
thé Corporations Law; and

0 a reference to the Corporations Law or to a provision
' of'the Corporatlons Law; means the Corporations
‘Law ot that provision as amended.from time to time,
“Or-any statute, code or provision enacted in its place,
whether by the Australian Capital Ter: vitory or the
Commonwealth of Australia, and includes
regulations and other instraments under it.

- Haadmgs are inserted for ¢onvenience and do not affect the

interpretation of this Constitution,

Powerfs conferred on the Company; the Directors, a

Committee of Directors, a Director or.a holder of Shares ‘may
be exercised at any time and fromtime to time,

Including; includes and in ‘particular do not limit the
genetality of the subject matter which precedes them or to
which they refer.

The provisions of the Corporations Law that apply as
replaceable rules are displaced by this Constitution and.

A accqrdmg__ly do not apply-to the Company.

Icon Watet may exercise a power or give its consent for-a.
purpose tinder this Constitution by notice in writing, eithet:
under its.common seal or signed by any two of its directors,
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delivered to or sent by facsimile or electronic mail addressed
to the Company at the Registered Office or any business
office of the Company and marked for the attention of the
Chair or the Secretary.

2 Objects

The objects for which the Company is established are to:

(@) plan, design, construct and operate or manage the
operation of distribution networks and facilities
providing energy including gas and electricity;

(b) plan, design, construct and operate or manage the
operation of electricity generation facilities;

(c) own electricity and gas distribution networks and
related facilities;

(d) undertake related businesses, including System
Control and Data Acquisition, call centres and
ancillary businesses, provide training in matters
including but not limited to confined space training,
working at a height and rescue at a height, provide
computing services, and financial and accounting
services;

(e) manage property and vehicle fleets and perform
stores functions including acquisition, handling and
storage,

® enter into a partnership or other form of joint venture
to achieve its objects; and

(2 undertake any other related business or activity
which may be undertaken by a natural person.

3 Shares

Issue of Shares and grant of options
3.1 Subject to the Corporations Law, this Constitution, any special
rights conferred on the holders of any Shares or class of
Shares and the prior consent of Icon Water:

(a) the issue of Shares is under the control of the
Directors;

(b) the Directors may allot or otherwise dispose of them
with such preferred, deferred or other rights and
subject to such restrictions as to dividends, voting,
return of capital, payment of calls or otherwise on
such terms as they think fit; and

Page 475
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Preference Shares

Shares held by Minister

32

3.3

(c) the Directors may grant an option over Shares during
such time and for such consideration as they think
fit,

but, with the exception of the Shares held by the subscribers to
this Constitution on the Company's incorporation, no Share or
Shares or option over a Share or Shares may be issued or
granted to a person other than Icon Water.

The Company may not issue any preference Shares nor may
any issued Shares be converted into preference Shares,

A Minister ceases to be eligible to hold Shares in the
Company on ceasing to be a Minister, and may then exercise
no right as a holder of Shares (except to transfer their Shares
as directed by the Chief Minister, which they must do on
receipt of that direction).

4 Transfer of shares

Registration

Instruments of transfer

Restrictions on transfer

Page 476

4.1

4.2

4.3

4.4

4.5

4.6

A transfer of Shares must not be registered unless there has
been lodged with the Company a proper instrument of transfer
duly stamped if necessary, executed by the transferor (subject

to clause 4.8) and the transferee,

In the case of a transfer of partly paid Shares the transfer may
not be registered unless it is endorsed by, or accompanied by
an instrument executed by, the transferee to the effect that the
transferee agrees to accept the Shares subject to the terms on
which the transferor held them and to be bound by this
Constitution.

Subject to clause 3.3, the transferor remains the holder of the
Shares for all purposes until the name of the transferee is
entered in the Register.

Subject to any applicable law an instrument of transfer must
be in a usual or common form or in any other form acceptable
to the Directors and must be delivered to the Company for
registration accompanied by the certificate for the Shares to be
transferred.

Subject to clause 4.8, the Directors may not register any
transfer of Shares.

If the Directors refuse to register a transfer, they must send
notice of the refusal to the transferee within two months from
the date on which the transfer was lodged with the Company.
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Consent of Voting Shareholders

4.7

Shares may not be issued or transferred unless the Voting
Shareholders have consented in writing,

Chief Minister's power to transfer

4.8

S Share capital

The Chief Minister may execute a transfer of an issued Share
whether or not the holder of the Share consents and, in the
case of a person who, at the time of becoming a shareholder in
the Company, was a Minister, whether or not the person still
holds office as a Minister, and the Company must register a
transfer signed by the Chief Minister that is accompanied by a
declaration that the signature of the transferor cannot readily
be obtained.

The Company may deal with its Share capital in any manner
authorised by law.

6 Borrowing powers

The Directors may, subject to the provisions of the
Territory-owned Corporations Act, exercise all the Company's
powers to borrow and raise money and secure any debts,
liabilities, contracts or obligations incurred or undertaken by

the Company in such manner and on such terms as they think
fit.

7 General meetings

8 Directors

Where:
(a) all Shares are held by Icon Water; and

(b) aresolution is signed under section 249B by a
representative of Icon Water authorised under
section 250D stating that any act, matter or thing, or
any ordinary or special resolution, required by the
Corporations Law or by this Constitution to be made,
performed or passed by or at a general meeting of the
Company has been made, performed or passed,

then that act, matter, thing or resolution shall, for all purposes,
have been duly made, performed or passed by or at a general
meeting of the Company.

Number of Directors
8.1

Page 477

The number of Directors must not be less than four nor, untit
otherwise determined by Icon Water, more than eight.
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No share qualification
8.2 A Director does not require a share qualification.

Appointment
8.3 Subject to clause 8.6, Icon Water may by notice to the
Company appoint a person as a Director either to fill a casual
vacancy or as an additional Director,

8.4 Each person holding office as a Director at the date on which
this Constitution comes into operation or, if there are no
persons so holding office on that date, each person previously
nominated in writing by Icon Water is to be deemed appointed
by Icon Water under article 8.3.

8.5 Subject to clause 8.6, the Directors may appoint a person as a
Director to fill a casual vacancy.

Consent of Voting Shareholders
8.6 A person may not be appointed as a Director unless the Voting
Shareholders consent to the appointment.

Removal
8.7 Icon Water may by notice to the Company remove any
Director from office.

Casual vacancy
8.8 Where:

(a) an appointment referred to in section 12(3) of the
Territory-owned Corporations Act is made; and

(b) the Voting Shareholders have not complied with
section 12(2) of the Territory-owned Corporations
Act;

the Director appointed holds office:

(c) until the expiry of a period of 90 days from the day
- of appointment; or

d) until the Director ceases to hold office for any other
reason;

whichever first occurs.

9 Remuneration and expenses

9.1 A Director is entitled to be paid out of the funds of the
Company as remuneration for services as a Director such sum
accruing from day to day as Icon Water determines.

9.2 If a Director, at the request of the Directors, performs
additional or special duties for the Company, the Company
may remunerate that Director by payment of a fixed sum or

Page 478
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9.3

salary to be determined by Icon Water and that remuneration
may be either in addition to or in substitution for that
Director's remuneration under clause 9.1,

A Director is also entitled to be reimbursed out of the funds of
the Company such reasonable travelling, accommodation and
other expenses as the Director may incur when travelling to or
from meetings of the Directors or a Committee or when
otherwise engaged on the business of the Company.

10  Vacation of office and conflict of interest

Vacation of office
10.1

Director's interests
10.2

10.3

Page 479

The office of a Director is automatically vacated if the
Director:

(a) ceases to be a Director by virtue of, or becomes
prohibited from being a Director because of an order
made under, the Corporations Law;

(b) becomes bankrupt or insolvent or makes an
arrangement or composition with creditors of the
Director's joint or separate estate generally;

(©) becomes of unsound mind or a person whose person
or estate is liable to be dealt with in any way under a
law relating to mental health;

d) resigns office by notice in writing to the Company or
refuses to act;

(e) is not present personally or by an Alternate Director
or by a proxy appointed under clause 12.7 at the
meetings of the Directors for a continuous period of
three months without leave of absence from the
Directors;

® is removed from office by Icon Water in accordance
with clause 8.7; or

(g) vacates office in accordance with clause 8.8.

Each Director must disclose his or her interests to the
Company in accordance with the Corporations Law and the
Secretary must record any such declaration in the minutes of
the relevant meeting.

No Director may vote or take part in the debate in respect of a
contract in which the Director has a material interest and if the
Director does so vote his or her vote may not be counted
although the Director may be counted in the quorum present at
any Directors' meeting at which the contract is considered.
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10.4

10.5

10.6

10.7

10.8

A Director may, notwithstanding his or her interest, and
whether or not the Director is entitled to vote or does vote,
participate in the execution of any instrument by or on behalf
of the Company whether through signing or sealing the same
or otherwise.

A Director may, notwithstanding the Director's office and the
fiduciary relationship established by it:

(@) hold an office or place of profit (except that of
Auditor) under the Company, a Related Body
Corporate of the Company or any other body
corporate in which the Company is a member or
otherwise interested,

(b) enter into a contract with the Company as vendor,
purchaser or otherwise and participate in any
association, institution, fund, trust or scheme for past
or present employees or Directors of the Company, a
Related Body Corporate of the. Company or any of
their respective predecessors in business or their
dependants or persons connected with them; and

(c) retain for the Director's own benefit any profit
arising from any such office, place of profit or
contract and any pension, allowance or other benefit
received because of that participation.

A contract entered into by or on behalf of the Company is not
void or voidable by reason only that a Director is in any way
directly or indirectly interested in it.

An interested Director may attest the affixing of the Seal to a
contract or any other document.

In this clause 10, where the context admits, contract includes
an arrangement and a proposed contract or arrangement.

Interests of the holding company

10.9

A director is entitled to act in the best interests of Icon Water
as contemplated by section 187 of the Corporations Law.

11 Powers of directors

11.1

Page 480

The management of the business of the Company is vested in
the Directors who may exercise all such powers of the
Company as are not, by the Corporations Law or by this
Constitution, required to be exercised by the Company in
general meeting, but the Directors may not sell or dispose of
the Company's main undertaking unless the sale or disposal is
subject to ratification by Icon Water.
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11.2

In exercising their powers under clause 11.1, the Directors
must act in accordance with Icon Water's Statement of
Corporate Intent.

12 Proceedings of directors

Meetings

12.1
Quorum

12,2

12.3
Effect of vacancy

12.4
Convening meetings

12.5

12.6
Appointment of proxy

12.7
Chair and Deputy Chair

12.8

Page 481

The Directors may meet for the despatch of business, adjourn

and otherwise regulate their meetings and proceedings as they
think fit.

Until otherwise determined by the Directors, the Specified
Number of Directors present in person or by proxy are a
quorum.

An interested Director is to be counted in a quorum
notwithstanding the Director's interest,

The continuing Directors may act notwithstanding a vacancy
in their number but, if and so long as their number is reduced
below the minimum fixed by clause 8.1, the continuing
Directors may, except in an emergency, act only for the
purpose:

(2) subject to clause 8.6, of filling vacancies to the
extent necessary to bring their number up to that
minimum; or

(b) of summoning a general meeting.

A Director may, and the Secretary on the request of a Director
must, convene a meeting of the Directors.

A Director who is not in Australia is not entitled to notice of a
meeting of Directors.

A Director may attend and vote by proxy at a meeting of the
Directors if the proxy is a Director and has been appointed by
writing under the signature of the appointer. Such an
appointment may be general or for any particular meeting or
meetings. A Director present as a proxy for another Director
who would be entitled to vote if present at the meeting has one
vote as proxy for that other Director and one vote as a
Director in their own right.

Icon Water is to appoint a Chair, and may appoint a Deputy
Chair. Icon Water may determine the period during which
each is to hold office.
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1"2".:9’

12:10

How questions decided

‘Committees

“Written resolution’

Use of technology

12,11

1212

12,13

1214

1215

12.16-

Subjeot to Icon Water's approval, the Chait or Deputy Chaii-
miay be removed from that office.by a resolution of the
Direttors of which not less than 14 days' notice hag been
glvento all the Directors for the tlme being in Austraha

The Chair is entitled to preside at meetings of the Ditectors
but, if the Chair is not present and able and willing to act
within 15 minutes after the time appointed for-a, megting or
fas signified an intention not to be present and able and
willing to act, the following may preside (in-order of
entltlement) the Deputy Chair, a Director ¢chosen by a
majority of the Diréctors piesent,

Questionis arising at a meeting of the Directors aie'to be
decided by a majority of votes and in the event of-an equality
of votes the chdir of the meeting will have a ¢asting vote: The
chair has discretion both as to whether arnot to tise the
casting vote:and as to the way in which it is used.

The Ditectors may delegate any of their powets to
Committees consisting of such Directors and other persons as.
they think fit and may revoke that delegation,

A Committee-in the exercise of the.powers-so delegated is to
conforin to-any regulations imposed by the Directors.

Subject to'clause 12,13, the meetings and proceedings of a.
‘Committes consisting of two or more Directors are-governed
by the provisions of this Constitution as to the meetings and

pracéedings of the Ditectors so far as they are agpl,xc_able

Subject to the Corporations Law, a resolution in writing

signed by all the Directors who are for the time being in
Australiaorall the meimbers of a Committes who are for the

time being in Australia, in either case being at least a quorum,
is as-valid and effectual as if it had been passed at a méeting

of the Directors or Committee duly called and constituted at

‘the tiime, the resolution was last sigried and may.consist of
soveral dqaumen’gs». in like form each sighed by one ot more of
the Directors or members,

A Dlrectms ‘meeting may be called or held using any
technology consented to by each Director, The consent may
bea standmg one. A Director may only withdraw consent
within a reasonable period before the meeting. .

Vafxdlty of acts of:-Directors

Page 482

1217

All acts'of the Directots, a Committee or a personacting as a
Directoi or Committee or member of a Committee are valid
notwithstanding that it is afterwards discovered that there was
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some defect in the appointment, election or qualification of
them or any of them or that they or any of them were
disqualified or had vacated office.

13 Managing and Executive Directors

Appointment and removal
13.1  The Directors may with Icon Water's prior approval appoint
one or more of their number to the office of Managing
Director or Executive Director either for a fixed term or
without limitation as to period of appointment but not for life,
and may with like approval remove a person so appointed and
appoint another instead.

13.2 A Managing Director or Executive Director, subject to the
provisions of any contract with the Company, is subject to the
same provisions as to resignation and removal as the other
Directors and automatically ceases to be a Managing Director
or Executive Director on ceasing to be a Director.

Remuneration
13.3  The Directors may with Icon Water's prior approval determine
the remuneration of a Managing Director or Executive
Director.
Powers

134 The Directors may with Icon Water's approval confer on a
Managing Director or Executive Director such of the powers
conferred on the Directors by this Constitution, for such time,
to be exercised for such purposes, on such terms and with
such restrictions as they think fit and all or any of those
powers may be conferred collaterally with but not to the
exclusion of the powers of the Directors and may with the like
approval be revoked or varied by the Directors.

14 Alternate Directors

14.1  Subject to the Corporations Law, a Director (appointer) may
appoint a person approved by Icon Water and the Voting
Shareholders to act as an Alternate Director in the appointer's
place whether for a stated period or periods or until the
happening of a specified event or from time to time.

14,2  An Alternate Director;

(a) may be removed or suspended from office by Icon
Water or by writing under the appointer's hand or by
notice in writing from the appointer;

(b) subject to this Constitution is entitled to receive
notice of meetings of the Directors and to attend and
vote if the appointer is not present and, if also a
Director in the Alternate Director's own right or
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15 Secretary

Alternate Director for another Director as well, to
have a separate vote on behalf of the appointer in
addition to the Alternate Director's own or that other
Director's vote;

(c) may exercise all the powers except the power to
appoint an Alternate Director and, subject to the
Corporations Law, perform all the duties of the
appointer in so far as the appointer has not exercised
or performed them;

(d) automatically ceases to be an Alternate Director if
the appointer ceases to be a Director;

(e) whilst acting as a Director is responsible to the
Company for the Alternate Director's own acts and
defaults and the appointer is not responsible for
them;

® may not receive any remuneration from the
Company as a Director except for any special
services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director;
and

(2 may not be taken into account separately from the
appointer in determining the number of Directors.

A Secretary holds office on such terms and conditions, as to
remuneration and otherwise, as the Directors determine. The
Directors may appoint a Deputy Secretary, who may act as
company secretary while the Secretary is in any way incapable
of acting as company secretary, or a person as an acting
Secretary or as a temporary substitute for the Secretary.

16 Authentication of documents

Company seals

Page 484

16.1 The Company may have:
(@) a common seal; and
(b) a duplicate common seal, which must be a copy of
the common seal with the words “duplicate seal”,

“share seal” or “certificate seal” added.

16.2  The Directors must provide for the safe custody of all Seals in
such manner as they think fit.
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Use of a Seal
16.3

16.4

A Seal may be affixed to a document only by the authority of
the Directors or a Committee of the Directors authorised by
the Directors in that regard.

Every document to which a Seal is affixed must be signed by a
Director and countersigned by the Secretary or a second
Director or some other person appointed generally or in a
particular case by the Directors for that purpose.

Signatures by mechanical means

16.5

Negotiable instruments
16.6

17  Reserves

The Directors may determine generally or in a particular case
that the signature of a Director, Secretary or other person
appointed by the Directors for the purpose of signing
documents to which a Seal is affixed may be written by a
specified mechanical means on documents which bear
evidence of examination by the Auditor.

Cheques, bills of exchange, promissory notes and other
negotiable instruments may be signed, accepted, drawn, made
or endorsed on behalf of the Company in such manner and by
such persons (whether Directors or officers of the Company or
not) as the Directors determine but not otherwise.

17.1

17.2

17.3

18  Dividends

The Directors may before declaring or paying a dividend set
aside out of the profits of the Company such sums as they
think proper as reserves to be applied, at the discretion of the
Directors, for any purpose for which the profits of the
Company may properly be applied.

Pending any such application, the reserves may at the
discretion of the Directors be used in the business of the

Company or be invested in such investments as the Directors
think fit.

The Directors may carry forward so much of the profits
remaining as they consider ought not to be distributed as
dividends, without transferring those profits to a reserve,

Calculation and apportionment

18.1

Page 485

Subject to this Constitution, the profits of the Company which
it is determined to distribute in accordance with this clause by
way of dividend are to be applied in payment of dividends on
the Shares in proportion to the amounts Paid on them
respectively.



Page 486

- 16 -

18.2

Directors' powers

18.3

18.4

18.5

Effect of transfer

18.6

Except in the case of Shares issued on terms providing to the
contrary, all dividends are to be apportioned and paid
proportionately to the amounts Paid on the Shares during any
portion or portions of the period in respect of which the
dividend is declared.

The Directors may declare interim and final dividends, and fix
the time for their payment, by agreement between the
Directors and the Voting Shareholders or, failing agreement,
as the Voting Shareholders direct in writing,

A dividend does not bear interest against the Company.

A declaration by the Directors as to the amount of the profits
available for dividend is conclusive and binding on Icon
Water.

A transfer of Shares does not pass the right to a dividend or
other distribution declared or made on them after the transfer
and before its registration.

Distribution of specific assets

19

18.7

The Directors may, with the approval of the Voting
Shareholders, resolve that a dividend payable in respect of any
particular Shares be satisfied wholly or partly by a distribution
of specific assets, including paid up shares in or debentures of
another body corporate, and that the dividend payable in
respect of other Shares be paid in cash.

Capitalisation of profits

Page 486

19.1

The Directors may, with Icon Water's prior consent, resolve
that any moneys, investments or other assets:

(a) forming part of the undivided profits of the
Company;

(b) standing to the credit of a reserve;

(c) in the hands of the Company and available for
dividend; or

d) representing premiums received and standing to the
credit of a Share premium account,

be capitalised and applied, in any of the ways mentloned in
clause 19.2, for Icon Water's benefit.
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19.2

19.3

The ways in which moneys, investments or other assets
referred to in clause 19.1 may be applied for Icon Water's
benefit under that clause are:

(a) in paying any amounts (including any premium)
unpaid on Shares held by Icon Water;

(b) in paying up in full (including any premium)
unissued Shares or debentures to be issued to Icon
Water as fully Paid; or

(c) partly as mentioned in clause 19.2(a) and partly as
mentioned in clause 19.2(b).

The Directors must do all things necessary to give effect to a
resolution under clause 19.1.

20 Inspection of books

Icon Water and the Voting Shareholders may at any time
inspect the books and documents of the Company or any of
them.

21 Service of notices

21.1

21.2

21.3

Page 487

A notice may be delivered or served by the Company either
personally or by sending it:

(a) in the case of an address outside Australia, by airmail
post or courier; and

(b) in any other case, by ordinary post, courier or hand
delivery.

A notice sent by post, courier or hand delivery is to be deemed
received or served on the day next following that on which it
was posted, couriered or hand delivered and in proving
delivery or service it is sufficient to prove that the envelope or
wrapper containing the document was properly addressed and,
if applicable, stamped and was posted.

A notice may be served by the Company on a person receiving
notice under this Constitution by sending it by facsimile or
electronic mail to that person at the person's address notified
to the Company for that purpose. A notice so sent is to be
deemed served:

(a) if transmitted by facsimile, on the day following
production of a transmission report by the machine
from which the facsimile was sent which indicates
that the facsimile was sent in its entirety to the
person's facsimile number; or
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(b)

if transmitted by electronic mail, on the day
following the other party acknowledging receipt by
any means in person, by phone or by message which
indicates the electronic mail was received.

Subject to the Corporations Law:

(a)

(b)

if a given number of days' notice or notice extending
over any other period is required to be given, the day
on which the notice is to be deemed served and in case
of a notice convening a meeting the day on which the
meeting is to be held are to be excluded in calculating
the number of days or other period; and

if this Constitution requires or permits a notice to be
given by the Company, the Directors, a Director or the
Secretary, neither accidental omission to give the
notice nor non-receipt of the notice invalidates the
meeting, resolution, procedure or matter to which the
notice relates. :

214
22 Winding up
Distribution of assets

22.1

22.2

When the Company is wound up, the assets available for
distribution are to be paid to Icon Water.

‘When the Company is wound up the liquidator may with Icon
Water's approval:

(a)

(b)

distribute the whole or any part of the Company's
assets (whether consisting of property of the same sort
or not) in kind to Icon Water and for that purpose set
such value as the liquidator considers fair on the
property so distributed; and

vest the whole or any part of the Company's assets
(whether consisting of property of the same sort or
not) in trustees on such trusts for the benefit of Icon
Water,

but Icon Water may not be compelled to accept any Shares in
a body corporate or other securities in respect of which there
is a liability.

23 Indemnity and insurance

Indemnity
23.1

Page 488

Every person who is or has been

(2)

a Director; or
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23.2

Insurance
23.3

(b) a Secretary;

is entitled to be indemnified out of the property of the
Company against:

(c) every liability incurred by the person in that capacity
(except a liability for legal costs); and

(d) all legal costs incurred in defending or resisting (or
otherwise in connection with) proceedings, whether
civil or criminal or of an administrative or
investigatory nature, in which the person becomes
involved because of that capacity,

unless:

(e) the Company is forbidden by statute to indemnify the
person against the liability or legal costs; or

® an indemnity by the Company of the person against the
liability or legal costs would, if given, be made void by
statute.

The amount of any indemnity payable under clause 23.1 will
include an additional amount (GST Amount) equal to any
GST payable by the officer being indemnified (Indemnified
Officer) in connection with the indemnity (less the amount of
any input tax credit claimable by the Indemnified Officer in
connection with the indemnity). Payment of any indemnity
which includes a GST Amount is conditional upon the
Indemnified Officer providing the Company with a GST tax
invoice for the GST Amount.

The Company may pay or agree to pay, whether directly or
through an interposed entity, a premium for a contract
insuring a person who has or has had a capacity mentioned in
paragraph (a) or (b) of clause 23.1 against liability incurred by
the person in that capacity, including a liability for legal costs,
unless:

(a) the Company is forbidden by statute to pay or agree to
- pay the premium; or

(b) the contract would, if the Company paid the premium,
be made void by statute.

24 General overriding provisions — Territory-owned Corporations Act

24.1

Page 489

This Constitution may not be altered in a way that is
inconsistent with the provisions of Schedules 2 and 3 of the
Territory-owned Corporations Act unless and until a
resolution approving the alteration or addition has been passed
by the Legislative Assembly.
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Page 490

24.2

24.3

24.4

24.5

The provisions of the Territory-owned Corporations Act
prevail over any inconsistent provisions of this Constitution
that have not been approved by the Legislative Assembly.

The Company, its Directors and the Voting Shareholders must
comply with the Territory-owned Corporations Act.

The Company must ensure that the constitution of its
subsidiaries (if any) at all times contain provisions to the
effect of those required by Schedules 2 and 3 to the
Tetritory-owned Corporations Act.

The Company must, to the maximum extent practicable,
ensure that any subsidiary complies with the constitution of
the subsidiary and with the requirements of the
Territory-owned Corporations Act.
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1 Preliminary

Corporations Act

Constitution

of

Icon Retail Investments Limited
ACN 074 371 207

a company limited by shares

Definitions

Page 495

1.1

The following words have these meanings in this Constitution
unless the contrary intention appears.

ACT Self-Government Act means the Australian Capital
Territory (Self-Government) Act 1988 of the Commonwealth.

Alternate Director means a person appointed as alternate
director under clause 14.

Auditor means the auditor for the time being of the Company.
Chair means the chair of the board of directors of the
Company and Deputy Chair means the deputy chair of the
board.

Charge includes a mortgage.

Chief Minister means the Chief Minister for the Territory
elected under section 40 of the ACT Self-Government Act.

Committee and Committee of Directors mean any Director
or Directors acting as a committee of Directors.

Company means Icon Retail Investments Limited.

~ Constitution means this Constitution as amended from time
to time,

Corporations Law means the Corporations Act 2001 (Cth).

Director means a director of the Company, and where
appropriate includes an Alternate Director.
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Directors means all or somie of the Ditectors actitigias a

“board,

Executive Director means a person appointed.as exediitive.
director under clause 13,

Ieon Water means leon Water Limited.

Tcon Water's Statement of Corporate Intent (and any
subsequerit approved modification thetéof) means'the current
statement’ preparcd in relation to.Icon Water, or'in relation to
I¢on Water and ohe of more. SubSldIal ies,; pupsuant to

segtion 19(2)(d) -of the Ter rJtory-owncd Corporations Act, as

~m0dtf éd from timé to time iri acoordance with that.Act:

Legislative Assembly means the Leglslatwe Assembly for the

Teriitoty established by seotion 8 of the ACT

Self-Government Act.

Mauagmg Diréctor:means a person- appomted as:imanaging
director under clause 13, and where appropnate includes an
assistant managing director or an actmg managing ditector.

Minister means the Chlef Minister or a.Mihister appomted
utidersection 41 of the:ACT Self-Government.Act..

Paid, in-relation to Shares.and capital, includes credited as:
paid.

Register means the register of holders of Shares. kept in
accordance with the-Corporations Law, and where appropriate
includes a btanch register.

Registered Office means - the registered office for the time
being of the Company

Related Body Corporate-and Subsidiary have the same

meaiiings as-in the Coxpox'ations-Law.

Seal includes the common seal of the Company and any’
duphcate common. seal of the Company

Secretary means a person appointed as-a. secretary ofithe
Company, and whete appropriate irichides-an acting seeretary
and a-person appointed by the Directorsto perform -all or: any’
of the duties of a Secretary of the Company:

Share.means an issued share of the Company.
Spe(:lfied Number meahs fivé while'the number of Directors
in-office is eight, four while the number of Directors in office

is six-or §even, and otherwise. thres.

Territory has the same meaning as-in the ACT
Self-Government Act,
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Interpretation

Replaceable rules

Notice from Icon Water

Page 497

1.2

1.3

1.4

1.5

1.6

1.7

Territory-owned Corporations Act means the
Territory-owned Corporations Act 1990 of the Territory.

Voting Shareholders means the persons who from time to
time hold one or more shares in Icon Water that confer the
right to vote at general meetings of Icon Water.

In this Constitution unless the contraty intention appears:

(a) the word person includes a firm, a body corporate, an
unincorporated association or an authority;

(b) the singular includes the plural and vice versa;

©) where a word or phrase is given a particular meaning,
other parts of speech and grammatical forms of that
word or phrase have corresponding meanings;

(d) a reference to writing includes typewriting, printing,
facsimile, electronic mail and other modes of
representing or reproducing words in a visible form;

(e) a reference to a section is a reference to a section of
the Corporations Law; and

® a reference to the Corporations Law or to a provision
of the Corporations Law, means the Corporations Law
or that provision as amended from time to time, or any
statute, code or provision enacted in its place, whether
by the Australian Capital Territory or the
Commonwealth of Australia, and includes regulations
and other instruments under it.

Headings are inserted for convenience and do not affect the
interpretation of this Constitution.

Powers conferred on the Company, the Directors, a
Committee of Directors, a Director or a holder of Shares may
be exercised at any time and from time to time.

Including, includes and in particular do not limit the
generality of the subject matter which precedes them or to
which they refer.

The provisions of the Corporations Law that apply as
replaceable rules are displaced by this Constitution and
accordingly do not apply to the Company.,

Icon Water may exercise a power or give its consent for a
purpose under this Constitution by notice in writing, either
under its common seal or signed by any two of its directors,
delivered to or sent by facsimile or electronic mail addressed
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2 Objects

to the Company at the Registered Office or any business.
office of the Company: and matked for the attention of the-
Ghaie oi the'Secretary,

3 Shares

The objects:For-which the Company is established are to:

(@)  procure and supply gas, Lleotncxty and related.
products-and-services;

b) ‘promote and market gas, electricity, water-and

sewerage Services and related products and services;
©) ;p,rovi_de billing services;

(d) énter into a. partnerslup or other form’ of joint venture.
to-achieve its objects; and.

& unéiextake any other related business or aétivity which
‘may be undertaken by a natural person,

Issue of Shares and grant of optlons ‘

3.1

Preférence Shares
3.2

Shares held by Minister
3.3

Page 498

Subject fo the Corporatlons Law, this: Constitution, any spcolall
vights coniferred-on the holders of any:Shares or-class:of
Shares and fhe:prior consent of Icon Water:

(a)  theissue of Shaies is inder the ‘cpntro‘l”'ofthe
Directors;

(b) the Directors may allot or otherwise dispose of thein

with such preferred, deferred ot other rights:and.
subject to such restrictions'ast dividends, yoting,
return of capital, payment of: calls or-otherwise on’
‘such tetms:as they think fit; and-

(©)  the Directors may grant an’ option over Shares. durmg
- such time-and for such considetation as'they think fit,

but, with the cxceptlon of" thc Shares held. by:the subseribets to:
this:Constitution on the' Company's incor ‘poratiofi; no Share o'
Shares or optnon over a Share or:Shares'may be issued or:
grantéd to a petson other-than Icon ‘Wate:

The Company may not 1ssue any. prefexence Shares hor may”
any issued Sharcs be converted-into: preference Shares,

A Minister ceases to be eligible to hold Shares in the
Coimpany on ceasing to be a Minister, and may then ekercise
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5.

no right as a holder of Shares (except to transfer thieir Shares
a8 directed by the Chief Minister, which they must do on
receipt of that dnectlon)

4 Transfer of shares

Registraﬁmn _
4.1

4.2

4.3

Instruments of transfer
4 4

Restrictions on transfer

46

A transfer of Shares must not:be feglstcrcd unless there-has

been lodged with the Company a proper instiutient of transfer
duly stamped if necessary, executed by the transferor (subJect
to clatse-4:8) and the transferee,

In.the case of a transfer of partly paid-Shares the tiansfer may
niot be registeréd unless it is endorsed by; ot accompamed by
an instrument executed by, the transferee to the effect that the
transferee agrees to aceept the Shares subject to the terms on
which the transferor held them and to'be bound by this
Constitution,

Subjeet to.clause 3.3, the transferor remains the. holder of the
Shares for all purposes until the name of the'transferee is
entered in’ the Register.

Subject to-any applicable law an instrument of transfer tiist
bie iri a-usial or comnon foim or in-any other.fofm aceeptable.
to.the Direotors and must be delivered'to the Compny-for
registration acompanied by the certificate for the Shares to be
transfbrred

Subject to clause 4.8, the Directots may not register any
trafisfer of Shares,

If the Directors refuse-to register a transfer, they must send

mnotice of the refusal to the transferee within two months from
' the date on which the transfer was lodged with the Company

‘Consent of Votmg Shareholders

4.7

Shares'may not be issued or transferred unless the' Voting
Shareholders have consented in writing,

Chief Minister's power to transfer

4.8

Page 499

The Chief Minister may execute a transfer of an-issued: Share
whether or not the holder of the Share consents and, in the
casé-of & person who, at the time of becoming a shareholder in
the Cotmpany, was a Minister, whether or not the person still-
holds-office as a Minister, and the Company must-register a
transfer sxgned by the Chief Minister that is accompanied by a
decldration that the signature of the transfetor cannot readily
be obtained. ’
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5 Share capital

The.Company may deal with:its Share capital in any mannet
authorised by law.

6 Borrowing powers

The. Duectms may, subject to the plonsmns of the 'I‘emtm Nt
owned Cotpor ations Alct, exercise all the Company‘s ‘powers.
to-bortow and raise money and:secure any debts, [iabilities,
conitracts:or obligations incurred or undertaken by the .
Com_pgny in-such manner and on such terms asthey. think fit.

7 Genera! meetmgs
o | Whem

(a)  all'Shares are held by Icon Water; -and.

by a resolutlon is signed under section 249B bya
representative of Icon Water-authorised under
section 250D stating that any-act, matter orthing; or
‘any.ordinary or:special resolution,. required by the.
Corporations Law or by this Constitutionto be:made;
performed or passed by orat:a general meeting of the
Company has been made, performed-or passed,.

theén that act; matter,. thmg orresolution shall; fm all'purposes;
have been duly made, petformed-or passed’ by orat a geneial
meeting of the Company

8 Directors.

Number of Dnrectors
8.1 The number of Dxrectors must not be less than four nor, until,

Nos share quahﬁcatlon R v L S
82 A Director does not require a.share qualification:

Appointment 3
B 8.3  Subject to clause 8.6, Icon - Watet' may by noticeto’the:

‘Company appointa person as‘a Director: eitherto. fill a-casual
vgeancy or asan. addltmnal Directot.

‘84 Fach persori holding oftlce as a Direétor at the date on which
this Constitution comes -info Operatlon or,if’ there: are no
pétsons so. ho]dmg office on that date, eaoh person prev10usly
nominated in wrltmg by Teon ' Water is to be deenied. appomted
by Teon Water under article8.3.

- Page 500
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8.5

Subject to clause 8.6, the Directors may appoint a person as a
Director to fill a casual vacancy.

Consent of Voting Shareholders

8.6

Removal

8.7

Casual vacancy

9

8.8

A person may not be appointed as a Director unless the Voting
Shareholders consent to the appointment.

Icon Water may by notice to the Company remove any
Director from office.

Where:

(a) an appointment referred to in section 12(3) of the
Territory-owned Corporations Act is made; and

(b) the Voting Shareholders have not complied with
section 12(2) of the Tetritory-owned Corporations
Act;

the Director appointed holds office:

(©) until the expiry of a period of 90 days from the day of
appointment; or

(d) until the Director ceases to hold office for any other
reason;

whichever first occurs.

Remuneration and expenses

Page 501

9.1

9.2

9.3

A Director is entitled to be paid out of the funds of the
Company as remuneration for services as a Director such sum
accruing from day to day as Icon Water determines.

If a Director, at the request of the Directors, performs
additional or special duties for the Company, the Company
may remunerate that Director by payment of a fixed sum or
salary to be determined by Icon Water and that remuneration
may be either in addition to or in substitution for that
Director's remuneration under clause 9.1.

A Director is also entitled to be reimbursed out of the funds of
the Company such reasonable travelling, accommodation and
other expenses as the Director may incur when travelling to or
from meetings of the Directors or a Committee or when
otherwise engaged on the business of the Company.
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10  Vacation of office and conflict of interest

Vacation of office
10.1

Director's interests

10.2

10.3

10.4

10.5

Page 502

The office of a Director is automatically vacated if the
Director:

(a) ceases to be a Director by virtue of, or becomes
prohibited from being a Director because of an order
made under, the Corporations Law;

(b) becomes bankrupt or insolvent or makes an
arrangement or composition with creditors of the
Director's joint or separate estate generally;

(c) becomes of unsound mind or a person whose person
or estate is liable to be dealt with in any way under a
law relating to mental health;

()] resigns office by notice in writing to the Company or
refuses to act;

(e) is not present personally or by an Alternate Director or
by a proxy appointed under clause 12.7 at the
meetings of the Directors for a continuous period of
three months without leave of absence from the
Directors;

§3) is removed from office by Icon Water in accordance
with clause 8.7; or

() vacates office in accordance with clause 8.8.

Each Director must disclose his or her interests to the
Company in accordance with the Corporations Law and the
Secretary must record any such declaration in the minutes of
the relevant meeting.

No Director may vote or take part in the debate in respect of a
contract in which the Director has a material interest and if the
Director does so vote his or her vote may not be counted
although the Director may be counted in the quorum present at
any Directors' meeting at which the contract is considered.

A Director may, notwithstanding his or her interest, and
whether or not the Director is entitled to vote or does vote,
participate in the execution of any instrument by or on behalf
of the Company whether through signing or sealing the same
or otherwise.

A Director may, notwithstanding the Director's office and the
fiduciary relationship established by it:

(a) hold an office or place of profit (except that of
Auditor) under the Company, a Related Body
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Corporate of the Company or any other body
corporate in which the Company is a member or
otherwise interested;

(b) enter into a contract with the Company as vendor,
purchaser or otherwise and participate in any
association, institution, fund, trust or scheme for past
or present employees or Directors of the Company, a
Related Body Corporate of the Company or any of
their respective predecessors in business or their
dependants or persons connected with them; and

(c) retain for the Director's own benefit any profit arising
from any such office, place of profit or contract and
any pension, allowance or other benefit received
because of that participation.

10.6 A contract entered into by or on behalf of the Company is not
void or voidable by reason only that a Director is in any way
directly or indirectly interested in it.

10.7  Aninterested Director may attest the affixing of the Seal to a
contract or any other document.

10.8 In this clause 10, where the context admits, contract includes
an arrangement and a proposed contract or arrangement.

Interests of the holding company

10.9 A director is entitled to act in the best interests of Icon Water
as contemplated by section 187 of the Corporations Law.

11 Powers of directors

11.1  The management of the business of the Company is vested in
the Directors who may exercise all such powers of the
Company as are not, by the Corporations Law or by this
Constitution, required to be exercised by the Company in
general meeting, but the Directors may not sell or dispose of
the Company's main undertaking unless the sale or disposal is
subject to ratification by Icon Water,

11.2 In exercising their powers under clause 11.1, the Directors

must act in accordance with Icon Water's Statement of
Corporate Intent.

12 Proceedings of directors

Meetings
12.1  The Directors may meet for the despatch of business, adjourn
and otherwise regulate their meetings and proceedings as they
think fit.
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Quorum
12.2-
12:3.
Effect of vacancy
' 124
Convening meetings
12.5
126
~Appoinf!ne.nﬁf~.Ofpmxyi

12.7

Chiair and Deputy Chair
12:8

1210
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12.9

Until otherwise determined: by the Dueotoxs the Specified

“Number of Directots pxesent in person or by proxy-areéa.

quottm,

Aninterested Director is'to be counted in a:quorun
‘hotwithstanding the Director's intetest,

The continuing Directors may agt notwithstanding.a- vacancy

in their number but, if and so long as'their number is 1ediiced

below the mihimum fixed by clause 8.1, the continuing

Directots nay, except in an'emergency, act only for the

purpose:

(@)  subject to olause 8.6, of filling vacancies to. the: extent
necessary to bring; their nuinber up to that minimum;
ot

()  of summoning a general meeting.

A Director may, and the Secretary-on the request:of a Director

must, convene a meeting of the:Directors.

A Director who is not in Australia is not entitled to notice ofia’

-mieeting of Directors.

: A. Director may- attend and vote by | proxyata meetmg y of the
Directors if the-proxy is-a Director-and has:been-appointed. by

writing urider-the signature-of the appointer: Suchan

-appomtment ‘may be.general or for-any particular meeting or

meetings. A Director present as a proxy for another Director:

‘who wauld be erititled to vote if present at the meeting has one:

vote as proxy for that other Direstor and one vote.as:a
Director in their own right:

Icon ‘Watet is to apgoint 4 Chair, and-may.appoint a Deputy

_Chiair. Ieon Water may. determine the. period dutingwhich:
each'is to hold office, -

Subject: to Teon Watet's approval, the Chair or Deputy Chauf'
may be removed from' that office by a resolution of the
Directors of which not Tess than 14 days' nofice ha been
given to all the Dlrcctors forthe: tuno bemg'm Austl’ lia,

The Chait i erititled to preside-at'mectinigs of the Dlrectors
but; if the Chan is not present and able and willing to act
within 15.mitutes after the time appointed fora: ‘meeting or
has signified an intention not to be present-and able and
willing to.act, the followmg ‘may preside (in order of
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How questions decided
12.11

Committees
12,12

12.13

12.14

Written resolution
12.15

Use of technology
12.16

Validity of acts of Directors

12.17

entitlement): the Deputy Chair, a Director chosen by a
majority of the Directors present,

Questions arising at a meeting of the Directors are to be
decided by a majority of votes and in the event of an equality
of votes the chair of the meeting will have a casting vote. The
chair has discretion both as to whether or not to use the
casting vote and as to the way in which it is used.

The Directors may delegate any of their powets to
Committees consisting of such Directors and other persons as
they think fit and may revoke that delegation.

A Committee in the exercise of the powers so delegated is to
conform to any regulations imposed by the Directors.

Subject to clause 12.13, the meetings and proceedings of a
Committee consisting of two or more Directors are governed
by the provisions of this Constitution as to the meetings and
proceedings of the Directors so far as they are applicable.

Subject to the Corporations Law, a resolution in writing
signed by all the Directors who are for the time being in
Australia or all the members of a Committee who are for the
time being in Australia, in either case being at least a quorum,
is as valid and effectual as if it had been passed at a meeting
of the Directors or Committee duly called and constituted at
the time the resolution was last signed and may consist of
several documents in like form each signed by one or more of
the Directors or membetrs.

A Directors’ meeting may be called or held using any
technology consented to by each Director. The consent may
be a standing one. A Director may only withdraw consent
within a reasonable period before the meeting,

All acts of the Directors, a Committee or a person acting as a
Ditector or Committee or member of a Committee are valid
notwithstanding that it is afterwards discovered that there was
some defect in the appointment, election or qualification of
them or any of them or that they or any of them were
disqualified or had vacated office.

13 Managing and Executive Directors

Appointment and removal

13.1
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The Directors may with Icon Watet's prior approval appoint
one or more of their number to the office of Managing
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12~

Remuneration

Powers

13.2

13.3

“Director or Executive Director either for a.fixed term:or

without limitation as to period of appointment butnot for:life,
ahd may with like approval remove a person. so appomted and-
appomt ariother instead,.

A Managmg Ditector or Executive Dir ectox, sub_]ect to the

‘provisions of any. contract with tlie Company, is subject to the

same proyisions'as to 1681gnatx0n and: lemov'ﬂ as the-other.

‘Directors and- automatlcally ceases o bc a- Managmg Director
-or Bxeoutive Director on ceasmg to be-a Director.

The Dnectms may with Ieon Water's puol appmval determme

the remunetation of a- Managing y Directot or Executive
Ditector.

The.Ditectors may with Icon Watex's approval conferona

-Managmg Dneotor or Executlve Dlrector such of the powers

to.be exerclsed fol suoh purposes, on such et ms and w1th

such restfictions as they think fit and all or any of those,
powers.triay be conferred collaterally-with but not to the

-exclusion of the powers of the Directors-and miay with the' like
.approval be revoked or varied by the Directors.

14 Alternate Dlrectors
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14.1

142

SubJect ta the Cotporations’ Law;a Dlrector t(jap[igil‘.i,fé?i‘)may'

appointa person approved by. Tcon Water and the Votm;;

Sharéholdets to act as-an Altérnate Director in the appointet's
place whether-for a stated-period or periods or until the
happenmg of'a specified event:of from time o time.

An Alternate Director:
(@) may’bé removed or suspended from ofﬁdé by Ieon

Water of by writing under the appointer's hand or by
notice in wr mng from the appointer;

(b) subject to thls Constitition is entitled to recewe nétige

of méetings of the Directors and to aitend and vote if
the appointer. is not present and, If also-a Dlreotot in
the Alternate Director's own tight or Alternate-
Director for another Director as well, to have a
‘separate vote on behalf of the-appointer in‘addition to
the Alternate Director's own or'that, othe1 Director's.
vote;,

(¢)  may oxercise-all the powers except the power to
' appoint an Alternate Diréctor and, subJect to-the
Corporations Law, perform.all the dutles of the-
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15 Secretary

appointer in so far as the appointer has not exercised
or performed them;

(d) automatically ceases to be an Alternate Director if the
appointer ceases to be a Director;

(e) whilst acting as a Director is responsible to the
Company for the Alternate Director's own acts and
defaults and the appointer is not responsible for them;

3] may not receive any remuneration from the Company
as a Director except for any special services which in
the opinion of the Directors are outside the scope of
the ordinary duties of a Director; and

(2 may not be taken into account separately from the
appointer in determining the number of Directors.

A Secretary holds office on such terms and conditions, as to
remunération and otherwise, as the Directors determine. The
Directors may appoint a Deputy Secretary, who may act as
company secretary while the Secretary is in any way incapable
of acting as company secretary, or a person as an acting
Secretary or as a temporary substitute for the Secretary.

16 Authentication of documents

Company seals

Use of a Seal
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16.1

16.2

16.3

16.4

The Company may have:
(a) a common seal; and

(b) a duplicate common seal, which must be a copy of the
common seal with the words “duplicate seal”, “share
seal” or “certificate seal” added.

The Directors must provide for the safe custody of all Seals in
such manner as they think fit.

A Seal may be affixed to a document only by the authority of
the Directors or a Committee of the Directors authorised by
the Directors in that regard.

Every document to which a Seal is affixed must be signed by
a Director and countersigned by the Secretary or a second
Director or some other person appointed generally or in a
particular case by the Directors for that purpose.
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Signatures by mechanical means

16.5

Negotiable instruments
16.6

17  Reserves

The Directors may determine generally or in a particular case
that the signature of a Director, Secretary or other person
appointed by the Directors for the purpose of signing
documents to which a Seal is affixed may be written by a
specified mechanical means on documents which bear
evidence of examination by the Auditor.

Cheques, bills of exchange, promissory notes and other
negotiable instruments may be signed, accepted, drawn, made
or endorsed on behalf of the Company in such manner and by
such persons (whether Directors or officers of the Company or
not) as the Directors determine but not otherwise.

17.1

17.2

17.3

The Directors may before declaring or paying a dividend set
aside out of the profits of the Company such sums as they
think proper as reserves to be applied, at the discretion of the
Directors, for any purpose for which the profits of the
Company may properly be applied.

Pending any such application, the reserves may at the
discretion of the Directors be used in the business of the
Company or be invested in such investments as the Directors
think fit,

The Directors may carry forward so much of the profits
remaining as they consider ought not to be distributed as
dividends, without transferring those profits to a resetve.

Subject to this Constitution, the profits of the Company which
it is determined to distribute in accordance with this clause by
way of dividend are to be applied in payment of dividends on
the Shares in proportion to the amounts Paid on them
respectively.

Except in the case of Shares issued on terms providing to the
contrary, all dividends are to be apportioned and paid
proportionately to the amounts Paid on the Shares during any
portion or portions of the period in respect of which the
dividend is declared.

18 Dividends
Calculation and apportionment
18.1
18.2
Directors' powers
18.3
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The Directors may declare interim and final dividends, and fix
the time for their payment, by agreement between the
Directors and the Voting Shareholders or, failing agreement,
as the Voting Shareholders direct in writing.
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184

18.5

Iffect of transfer

18.6

A dividend does not bear interest against the Company.

A declaration by the Directors as to the amount of the profits
available for dividend is conclusive and binding on Icon
Water.

A transfer of Shares does not pass the right to a dividend or
other distribution declared or made on them after the transfer
and before its registration.

Distribution of specific assets

19

18.7

The Directors may, with the approval of the Voting
Shareholders, resolve that a dividend payable in respect of any
particular Shares be satisfied wholly or partly by a distribution
of specific assets, including paid up shares in or debentures of
another body corporate, and that the dividend payable in
respect of other Shares be paid in cash.

Capitalisation of profits
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19.1

19.2

19.3

The Directors may, with Icon Water's prior consent, resolve
that any moneys, investments or other assets:

(a) forming part of the undivided profits of the Company;
(b) standing to the credit of a reserve;

() in the hands of the Company and available for
dividend; or

d) representing premiums received and standing to the

credit of a Share premium account,

be capitalised and applied, in any of the ways mentioned in
clause 19.2, for Icon Water's benefit.

The ways in which moneys, investments or other assets
referred to in clause 19.1 may be applied for Icon Water's
benefit under that clause are:

(a) in paying any amounts (including any premium)
unpaid on Shares held by Icon Water;

(b) in paying up in full (including any premium) unissued
Shares or debentures to be issued to Icon Water as
fully Paid; or

© partly as mentioned in clause 19.2(a) and partly as
mentioned in clause 19.2(b).

The Directors must do all things necessary to give effect to a
resolution under clause 19.1.
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20 lnspectlon of books

Teori Watef and the Votmg ‘Shareholders may dtdny tlmb
inspect the books and documents of'the Company or any of”
‘them.

21 Service of notices

21.1

21.2

21.3

214
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A notice may be delivered or seived by the Company exthu

personally or by sendmg it:

(@)  iivthe case of an address:outside Australia, by airmail
:post or courier; and

(b) | in:any other cdse, by ordinary post, courier ot hand
delivery.

A riotice sent’by: post, courier or hand delivery is to.be deemed.

received or served on-the day hext followmg that on Which it

- .was:posted, couriered or hand dehvexed and.inproving
xdehvery or service itis sufficientto’ plove that the envelope of

wiappet containing the document was propetly addressed and,
if-applicable, stamped-and was posted

no‘sxce undet this Constltutlon by sendmg it by facsumle or
elcetronic mail to that person at the person's address notified.
to the Company for that purpose. A notice’so-sent isto-be

deemed seived:

(a)  iftgansmitted by facsitile, on the day following
' produgtion of & transmission report by the machine
from which the facsxmxle was-sent'which indicates
that the facsimiile - wag sent in'its entirety o the-
‘person's facsimile number, or

(b)  iftransmitted by electromc mail, on: the day: followmg

the other paity aoknowledgmg receipt by any-means-
in person, by phone or by message-which: indicates:the
electronic-mail was received.

Subject to:thg Corporations Law;’

(a) ifa given number of days' notice or notlce extendmg
over any other peuod is required to be:given,
on-which the notice is to be degrmed seived and in cas
of a.notice convening a meeting the day on ‘which: the
amigeting is to be.held-are to be excluded in calculating:
“the nuimber of days or-other pefiod; and.

(by - ifthis Constitution requires orpermits:d riotice to be:

. giveri by the Company, the Duectors, a Dnectol or.the:
Secretary, neither accidental omission to give the
hotice nor fion-receipt-of the notice inivalidates the



Page 511

-17 -

22

Winding up

meeting, resolution, procedure or matter to which the
notice relates.

Distribution of assets

23

22.1

222

When the Company is wound up, the assets available for
distribution are to be paid to Icon Water,

When the Company is wound up the liquidator may with Icon
Water's approval:

(a)

(b)

distribute the whole or any part of the Company's
assets (whether consisting of property of the same sort
or not) in kind to Icon Water and for that purpose set
such value as the liquidator considers fair on the
propetty so distributed; and

vest the whole or any part of the Company's assets
(whether consisting of property of the same sort or
not) in trustees on such trusts for the benefit of Icon
Water,

but Icon Water may not be compelled to accept any Shares in
a body corporate or other securities in respect of which there
is a liability.

Indemnity and insurance

Indemnity

Page 511

23.1

Every person who is or has been

(a)
(b)

a Director; or

a Secretary;

is entitled to be indemnified out of the property of the
Company against:

(c)

(d)

unless:

(e)

every liability incurred by the person in that capacity
(except a liability for legal costs); and

all legal costs incurred in defending or resisting (or
otherwise in connection with) proceedings, whether
civil or criminal or of an administrative or
investigatory nature, in which the person becomes
involved because of that capacity,

the Company is forbidden by statute to indemnify the
person against the liability or legal costs; or
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232

Insurance:

233

@  an mdemmty by the Company. of the. person against:
the, liability or legal costs would, if g glvcn be'made.
void by statute.

“ The-amount of any indemnity payable under clause 23,1 will"

include-an additionhal amount (GST -Ainount) equal to: any’

GBT payable by the officer being indemnified (Indemnified

foicm) in connection with the: indemnity (lcss the amount of
arfy input tax credit claiinable by the Tideémnified Officer in

‘dontiéetion with'the irdemnity). Paymenit. of. any’ mdemmty

which iticludes & GST Amount is conditional upon the
Indemmfied Officer p10v1d111g the Company with a GST tax.
invoice fot’the- GST Amount.

The Compatiy may pay ot.agtee to pay, whethierdiréstly or
thtough an interposed entity, a premium for a contract
inguring & person who has or has had a capacity. mentioned in

par agraph (a) or’; (b) of clause 23.1 agamst ljablhty incurred by

the person in that' capacity, including a liability for legal costs,
unless:

(8  the Company is forbidden by statute to pay or'agree to
pay the premium; or

(b)  ‘the contract would, if the-Cofpany.paid the premivm,
bemade vmd by statute,

General overriding provisions - Territory-owned COrporaﬁBnS'_fACti

Page 512

24.1 -

242

Al

24.5

This’ Constltutlon may not bealtered in a way that is
inconsistent with the provisions of Schedules 2-and 3.of the:
Terrltory~owncd Corporatlons Actiunless'and unitil a
resolution approving-the alteration or ‘addition has been passed
by the Legisfative Assembly

‘The' prowsxons of the Temtory—owned Cotporations Act
prevail ovet'any inconsistent provisions ef this Constitiition

that have not been appmved by.the. Leglslatwe Assembly

‘The Company, ItS Dir ectors and the Votmg Shar eholders must

comply with the
Territory-owned Corporations Act.

The Company must ensure that the constitution:of its
subsidiaries (if any) at all timeés contain provisions to the

“effect of those required by Schedules 2 and-3 o the Territory-

owned Corporations. Act.

The Company must, to the maximum extent practicable,

ensuie that any subsidiar y-complies with the constitution:of
the subsidiary and with the requirements.of'the
“Terfitory-owned Corporations Act, -
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Icon Distribution Investments Limited
ACN 073 025 224

Special Resolution of sole member under section 249B(1) of
the Corporations Act 2001 to change the company Constitution

1. lcon Water Limited (ACN 069 381 960), as a sole member/shareholder of Icon Distribution
Investments Limited (IDIL), resolves to change the IDIL company Constitution (the Constitution) as
shown in the attached Constitution (in track changes).

in summary, the Constitution has been amended to increase the minimum and maximum number of
directors, modernise the language and tidy up typographical errors as follows:

(é) Amending the definition of ‘Specified Number' in clause 1.1 to change the quorum for director's
meetings to four while the number of Directors in office is six or seven, five while the number of
Directors in office is eight, and otherwise three, in order to align with the lcon Water Limited Board.

(b)  Amending clause 8.1 ‘Number of Directors’ to allow for up to eight Directors (with a minimum of four
Directors) on the IDIL Board.

(c)  Providing for notifications to be sent by courier, hand delivery and electronic mail in addition to the
current modes of post and facsimile in clauses 1.2(d), 1.7 and 21.

(d)  Removal of references to redundant technology such as telegrams in clause 1.2(d).
(e)  Minor administrative changes including:

(i) substituting references to ‘articles’ with the term ‘clauses’

(i) capitalising the term ‘voting shareholders’ throughout the constitution

(i)  replacing the term ‘to’ with ‘do’ in clause 1.6

(iv)  correcting sub-paragraph numbering in the subclauses of clauses 19 and 21.

Signed for lcon Water Limited (ACN: 069 381 960)
by a representative appointed under section 250D
of the Corporations Act 2001.

Date

Signed

Name John Knox, Managing Director
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Corporations Act

Constitution

of

Icon Distribution Investments Limited
ACN 073 025 224

a company limited by shares

l (as amended to reflect changes made 5-Mey-204515 December 2016)
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2.

Corporations Act

Constitution

of

Icon Distribution Investments Limited

1 Preliminary

ACN 073 025 224

a company limited by shares

Definitions
1.1

Page 517

The following words have these meanings in this Constitution
unless the contrary intention appears.

ACT Self-Government Act means the Australian Capital
Territory (Self-Government) Act 1988 of the Commonwealth.

Alternate Director means a person appointed as alternate
director under artiele-clause 14.

Auditor means the auditor for the time being of the Company.

Chair means the chair of the board of directors of the
Company and Deputy Chair means the deputy chair of the
board.

Charge includes a mortgage.

Chief Minister means the Chief Minister for the Territory
elected under section 40 of the ACT Self~Government Act.

Committee and Committee of Directors mean any Director
or Directors acting as a committee of Directors.

Company means Icon Distribution Investments Limited.

Constitution means this Constitution as amended from time
to time.

Corporations Law means the Corporations Act 2001 (Cth).

Director means a director of the Company, and where
appropriate includes an Alternate Director.
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Directors means all or some of the Directors acting as a
board.

Executive Director means a person appointed as executive
director under attieleclause 13.

Icon Water means Icon Water Limited.

Icon Water's Statement of Corporate Intent (and any
subsequent approved modification thereof) means the current
statement prepared in relation to Icon Water, or in relation to
Icon Water and one or more subsidiaries, pursuant to

section 19(2)(d) of the Territory-owned Corporations Act, as
modified from time to time in accordance with that Act.

Legislative Assembly means the Legislative Assembly for the
Territory established by section 8 of the ACT
Self-Government Act. :

Managing Director means a person appointed as managing
director under astieleclause 13, and where appropriate
includes an assistant managing director or an acting managing
director.

Minister means the Chief Minister or a Minister appointed
under section 41 of the ACT Self-Government Act.

Paid, in relation to Shares and capital, includes credited as
paid.

Register means the register of holders of Shares kept in
accordance with the Corporations Law, and where appropriate
includes a branch register.

Registered Office means the registered office for the time
being of the Company.

Related Body Corporate and Subsidiary have the same
meanings as in the Corporations Law.

Seal includes the common seal of the Company and any
duplicate common seal of the Company.

Secretary means a person appointed as a secretary of the
Company, and where appropriate includes an acting secretary
and a person appointed by the Directors to perform all or any
of the duties of a secretary of the Company.

Share means an issued share of the Company.

Specified Number means ene-half of the-number-of-Directors
from timeto-time(rounded-up)-four while the number of

Directors in office is six or seven. five while the number of
Directors in office is eight and otherwise three.
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4.

Interpretation

Replaceable rules
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1.2

1.3

1.4

1.5

1.6

Territory has the same meaning as in the ACT
Self-Government Act.

Territory-owned Corporations Act means the
Territory-owned Corporations Act 1990 of the Territory.

Voting sharehelders-Shareliolders means the persons who
from time to time hold one or more shares in Icon Water that
confer the right to vote at general meetings of Icon Water.

In this Constitution unless the contrary intention appears:

(a) the word person includes a firm, a body corporate,
an unincorporated association or an authority;

(b) the singular includes the plural and vice versa;

(©) where a word or phrase is given a particular
meaning, other parts of speech and grammatical
forms of that word or phrase have corresponding
meanings;

(d) a reference to writing includes typewriting, printing,
telegram; facsimile, electronic mail and other modes
of representing or reproducing words in a visible
form;

(e) a reference to a section is a reference to a section of
the Corporations Law; and

® a reference to the Corporations Law or to a provision
of the Corporations Law, means the Corporations
Law or that provision as amended from time to time,
or any statute, code or provision enacted in its place,
whether by the Australian Capital Territory or the
Commonwealth of Australia, and includes
regulations and other instruments under it.

Headings are inserted for convenience and do not affect the
interpretation of this Constitution.

Powers conferred on the Company, the Directors, a
Committee of Directors, a Director or a holder of Shares may
be exercised at any time and from time to time.

Including, includes and in particular do not limit the
generality of the subject matter which precedes them or to
which they refer.

The provisions of the Corporations Law that apply as
replaceable rules are displaced by this Constitution and
accordingly tdo not apply to the Company.
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Notice from Icon Water

1.7 Icon Water may exercise a power or give its consent for a
purpose under this Constitution by notice in writing, either
under its common seal or signed by any two of its directors,
delivered to or sent by facsimile or electronic mail addressed
to the Company at the Registered Office or any business
office of the Company and marked for the attention of the
Chair or the Secretary.

2 Objects

The objects for which the Company is established are to:

(a) plan, design, construct and operate or manage the
operation of distribution networks and facilities
providing energy including gas and electricity;

(b) plan, design, construct and operate or manage the
operation of electricity generation facilities;

(c) own electricity and gas distribution networks and
related facilities;

(d) undertake related businesses, including System
Control and Data Acquisition, call centres and
ancillary businesses, provide training in matters
including but not limited to confined space training,
working at a height and rescue at a height, provide
computing services, and financial and accounting
services;

(e) manage property and vehicle fleets and perform
stores functions including acquisition, handling and
storage;

® enter into a partnership or other form of joint venture
to achieve its objects; and

(g) undertake any other related business or activity
which may be undertaken by a natural person.

3 Shares

Issue of Shares and grant of options
3.1 Subject to the Corporations Law, this Constitution, any special
rights conferred on the holders of any Shares or class of
Shares and the prior consent of Icon Water:

(a) the issue of Shares is under the control of the
Directors;
(b) the Directors may allot or otherwise dispose of them

with such preferred, deferred or other rights and
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Preference Shares
3.2

Shares held by Minister
3.3

subject to such restrictions as to dividends, voting,
return of capital, payment of calls or otherwise on
such terms as they think fit; and

(©) the Directors may grant an option over Shares during
such time and for such consideration as they think
fit,

but, with the exception of the Shares held by the subscribers to
this Constitution on the Company's incorporation, no Share or
Shares or option over a Share or Shares may be issued or
granted to a person other than Icon Water.

The Company may not issue any preference Shares nor may
any issued Shares be converted into preference Shares.

A Minister ceases to be eligible to hold Shares in the
Company on ceasing to be a Minister, and may then exercise
no right as a holder of Shares (except to transfer their Shares
as directed by the Chief Minister, which they must do on
receipt of that direction).

4 Transfer of shares

Registration
4.1

4.2

4.3

Instruments of transfer

44

Restrictions on transfer
4.5
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A transfer of Shares must not be registered unless there has
been lodged with the Company a proper instrument of transfer
duly stamped if necessary, executed by the transferor (subject
to artieleclause 4.8) and the transferee.

In the case of a transfer of partly paid Shares the transfer may
not be registered unless it is endorsed by, or accompanied by
an instrument executed by, the transferee to the effect that the
transferee agrees to accept the Shares subject to the terms on
which the transferor held them and to be bound by this
Constitution.

Subject to artieleclause 3.3, the transferor remains the holder
of the Shares for all purposes until the name of the transferee
is entered in the Register.

Subject to any applicable law an instrument of transfer must
be in a usual or common form or in any other form acceptable
to the Directors and must be delivered to the Company for
registration accompanied by the certificate for the Shares to be
transferred.

Subject to artieleclause 4.8, the Directors may not register any
transfer of Shares.
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4.6 If the Directors refuse to register a transfer, they must send
notice of the refusal to the transferee within two months from
the date on which the transfer was lodged with the Company.

Consent of vetingshareheldersVoting Shareholders
4.7 Shares may not be issued or transferred unless the veting
shareheldersVoting Shareholders have consented in writing.

Chief Minister's power to transfer

4.8 The Chief Minister may execute a transfer of an issued Share
whether or not the holder of the Share consents and, in the
case of a person who, at the time of becoming a shareholder in
the Company, was a Minister, whether or not the person still
holds office as a Minister, and the Company must register a
transfer signed by the Chief Minister that is accompanied by a
declaration that the signature of the transferor cannot readily
be obtained.

5 Share capital

The Company may deal with its Share capital in any manner
authorised by law.

6 Borrowing powers

The Directors may, subject to the provisions of the
Territory-owned Corporations Act, exercise all the Company's
powers to borrow and raise money and secure any debts,
liabilities, contracts or obligations incurred or undertaken by
the Company in such manner and on such terms as they think
fit.

/ General meetings
Where:

(a) all Shares are held by Icon Water; and,

(b) a resolution is signed under section 249B by a
representative of Icon Water authorised under
section 250D stating that any act, matter or thing, or
any ordinary or special resolution, required by the
Corporations Law or by this Constitution to be made,
performed or passed by or at a general meeting of the
Company has been made, performed or passed,

then that act, matter, thing or resolution shall, for all purposes,

have been duly made, performed or passed by or at a general
meeting of the Company.
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8 Directors
Number of Directors
| 8.1 The number of Directors must not be less than three-four nor,
until otherwise determined by Icon Water, more than

foureight.

No share qualification
8.2 A Director does not require a share qualification.

Appointment
8.3 Subject to articleclause 8.6, Icon Water may by notice to the
Company appoint a person as a Director either to fill a casual
vacancy or as an additional Director.

8.4 Each person holding office as a Director at the date on which
this Constitution comes into operation or, if there are no
persons so holding office on that date, each person previously
nominated in writing by Icon Water is to be deemed appointed
by Icon Water under article 8.3.

| 8.5 Subject to artieleclause 8.6, the Directors may appoint a
person as a Director to fill a casual vacancy.

Consent of veting-shareholdersVoting Shareholders
8.6 A person may not be appointed as a Director unless the veting

shareheldersVoting Shareholders consent to the appointment.

Removal
8.7 Icon Water may by notice to the Company remove any

Director from office.

Casual vacancy
8.8 Where:

(a) an appointment referred to in section 12(3) of the
Territory-owned Corporations Act is made; and

(b) the veting shareholdersVoting Shareholders have not

complied with section 12(2) of the Territory-owned
Corporations Act;

the Director appointed holds office:

(c) until the expiry of a period of 90 days from the day
of appointment; or

(d) until the Director ceases to hold office for any other
reason;

whichever first occurs.
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9 Remuneration and expenses

9.1 A Director is entitled to be paid out of the funds of the
Company as remuneration for services as a Director such sum
accruing from day to day as Icon Water determines.

9.2 If a Director, at the request of the Directors, performs
additional or special duties for the Company, the Company
may remunerate that Director by payment of a fixed sum or
salary to be determined by Icon Water and that remuneration
may be either in addition to or in substitution for that
Director's remuneration under astieleclause 9.1.

9.3 A Director is also entitled to be reimbursed out of the funds of
the Company such reasonable travelling, accommodation and
other expenses as the Director may incur when travelling to or
from meetings of the Directors or a Committee or when
otherwise engaged on the business of the Company.

10  Vacation of office and conflict of interest

Vacation of office
10.1  The office of a Director is automatically vacated if the
Director:

(a) ceases to be a Director by virtue of, or becomes
prohibited from being a Director because of an order
made under, the Corporations Law;

(b) becomes bankrupt or insolvent or makes an
arrangement or composition with creditors of the
Director's joint or separate estate generally;

(c) becomes of unsound mind or a person whose person
or estate is liable to be dealt with in any way under a
law relating to mental health;

(d) resigns office by notice in writing to the Company or
refuses to act;

(e) is not present personally or by an Alternate Director
or by a proxy appointed under articleclause 12.7 at
the meetings of the Directors for a continuous period
of three months without leave of absence from the
Directors;

® is removed from office by Icon Water in accordance
with artieleclause 8.7; or

(2) vacates office in accordance with artieleclause 8.8.

Director's interests
10.2  Each Director must disclose his or her interests to the
Company in accordance with the Corporations Law and the
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10.3

104

10.5

10.6

10.7

10.8

Secretary must record any such declaration in the minutes of
the relevant meeting.

No Director may vote or take part in the debate in respect of a
contract in which the Director has a material interest and if the
Director does so vote his or her vote may not be counted
although the Director may be counted in the quorum present at
any Directors' meeting at which the contract is considered.

A Director may, notwithstanding his or her interest, and
whether or not the Director is entitled to vote or does vote,
participate in the execution of any instrument by or on behalf
of the Company whether through signing or sealing the same
or otherwise.

A Director may, notwithstanding the Director's office and the
fiduciary relationship established by it:

(a) hold an office or place of profit (except that of
Auditor) under the Company, a Related Body
Corporate of the Company or any other body
corporate in which the Company is a member or
otherwise interested;

(b) enter into a contract with the Company as vendor,
purchaser or otherwise and participate in any
association, institution, fund, trust or scheme for past
or present employees or Directors of the Company, a
Related Body Corporate of the Company or any of
their respective predecessors in business or their
dependants or persons connected with them; and

(©) retain for the Director's own benefit any profit
arising from any such office, place of profit or
contract and any pension, allowance or other benefit
received because of that participation.

A contract entered into by or on behalf of the Company is not
void or voidable by reason only that a Director is in any way
directly or indirectly interested in it.

An interested Director may attest the affixing of the Seal to a
contract or any other document.

In this articleclause 10, where the context admits, contract
includes an arrangement and a proposed contract or
arrangement.

Interests of the holding company

10.9
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A director is entitled to act in the best interests of Jcon Water
as contemplated by section 187 of the Corporations Law.
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11 Powers of directors

11.1

11.2

The management of the business of the Company is vested in
the Directors who may exercise all such powers of the
Company as are not, by the Corporations Law or by this
Constitution, required to be exercised by the Company in
general meeting, but the Directors may not sell or dispose of
the Company's main undertaking unless the sale or disposal is
subject to ratification by Icon Water.

In exercising their powers under astieleclause 11.1, the
Directors must act in accordance with Icon Water's Statement
of Corporate Intent.

12 Proceedings of directors

Meetings

12.1
Quorum

12.2

12.3
Effect of vacancy

12.4

Convening meetings
12.5

12.6

Appointment of proxy
12.7
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The Directors may meet for the despatch of business, adjourn
and otherwise regulate their meetings and proceedings as they
think fit.

Until otherwise determined by the Directors, the Specified
Number of Directors present in person or by proxy are a
quorum.

An interested Director is to be counted in a quorum
notwithstanding the Director's interest.

The continuing Directors may act notwithstanding a vacancy
in their number but, if and so long as their number is reduced
below the minimum fixed by artieleclause 8.1, the continuing
Directors may, except in an emergency, act only for the

purpose:

(a) subject to asticleclause 8.6, of filling vacancies to the
extent necessary to bring their number up to that
minimum; or

(b) of summoning a general meeting.

A Director may, and the Secretary on the request of a Director
must, convene a meeting of the Directors.

A Director who is not in Australia is not entitled to notice of a
meeting of Directors.

A Director may attend and vote by proxy at a meeting of the
Directors if the proxy is a Director and has been appointed by
writing under the signature of the appointer. Such an
appointment may be general or for any particular meeting or
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Chair and Deputy Chair

12.8

12.9

12.10

How questions decided

Committees

Written resolution
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12.11

12.12

12.13

12.14

12.15

meetings. A Director present as a proxy for another Director
who would be entitled to vote if present at the meeting has one
vote as proxy for that other Director and one vote as a
Director in their own right.

Icon Water is to appoint a Chair, and may appoint a Deputy
Chair. Icon Water may determine the period during which
each is to hold office.

Subject to Icon Water's approval, the Chair or Deputy Chair
may be removed from that office by a resolution of the
Directors of which not less than 14 days' notice has been
given to all the Directors for the time being in Australia.

The Chair is entitled to preside at meetings of the Directors
but, if the Chair is not present and able and willing to act
within 15 minutes after the time appointed for a meeting or
has signified an intention not to be present and able and
willing to act, the following may preside (in order of
entitlement): the Deputy Chair, a Director chosen by a
majority of the Directors present.

Questions arising at a meeting of the Directors are to be
decided by a majority of votes and in the event of an equality
of votes the chair of the meeting will have a casting vote. The
chair has a-discretion both as to whether or not to use the
casting vote and as to the way in which it is used.

The Directors may delegate any of their powers to
Committees consisting of such Directors and other persons as
they think fit and may revoke that delegation.

A Committee in the exercise of the powers so delegated is to
conform to any regulations imposed by the Directors.

Subject to artieleclause 12.13, the meetings and proceedings
of a Committee consisting of two or more Directors are
governed by the provisions of this Constitution as to the
meetings and proceedings of the Directors so far as they are
applicable.

Subject to the Corporations Law, a resolution in writing
signed by all the Directors who are for the time being in
Australia or all the members of a Committee who are for the
time being in Australia, in either case being at least a quorum,
is as valid and effectual as if it had been passed at a meeting
of the Directors or Committee duly called and constituted at
the time the resolution was last signed and may consist of
several documents in like form each signed by one or more of
the Directors or members.
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Use of technology
12.16

Validity of acts of Directors

12.17

A Directors’ meeting may be called or held using any
technology consented to by each Director. The consent may
be a standing one. A Director may only withdraw consent
within a reasonable period before the meeting.

All acts of the Directors, a Committee or a person acting as a
Director or Committee or member of a Committee are valid
notwithstanding that it is afterwards discovered that there was
some defect in the appointment, election or qualification of
them or any of them or that they or any of them were
disqualified or had vacated office.

13 Managing and Executive Directors

Appointment and removal

13.1

13.2
Remuneration

13.3
Powers

13.4

The Directors may with Icon Water's prior approval appoint
one or more of their number to the office of Managing
Director or Executive Director either for a fixed term or
without limitation as to period of appointment but not for life,
and may with like approval remove a person so appointed and
appoint another instead.

A Managing Director or Executive Director, subject to the
provisions of any contract with the Company, is subject to the
same provisions as to resignation and removal as the other
Directors and automatically ceases to be a Managing Director
or Executive Director on ceasing to be a Director.

The Directors may with Icon Water's prior approval determine
the remuneration of a Managing Director or Executive
Director.

The Directors may with Icon Water's approval confer on a
Managing Director or Executive Director such of the powers
conferred on the Directors by this Constitution, for such time,
to be exercised for such purposes, on such terms and with
such restrictions as they think fit and all or any of those
powers may be conferred collaterally with but not to the
exclusion of the powers of the Directors and may with the like
approval be revoked or varied by the Directors.

14  Alternate Directors

14.1
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Subject to the Corporations Law, a Director (appointer) may
appoint a person approved by Icon Water and the veting
shareheldersVoting Shareholders to act as an Alternate
Director in the appointer's place whether for a stated period or
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Secretary

periods or until the happening of a specified event or from
time to time.

14.2  An Alternate Director:

(@)

(b)

(c)

(d)

()

®

(@

may be removed or suspended from office by Icon
Water or by writing under the appointer's hand or by
notice in writing from the appointer;

subject to this Constitution is entitled to receive
notice of meetings of the Directors and to attend and
vote if the appointer is not present and, if also a
Director in the Alternate Director's own right or
Alternate Director for another Director as well, to
have a separate vote on behalf of the appointer in
addition to the Alternate Director's own or that other
Director's vote;

may exercise all the powers except the power to
appoint an Alternate Director and, subject to the
Corporations Law, perform all the duties of the
appointer in so far as the appointer has not exercised
or performed them;

automatically ceases to be an Alternate Director if
the appointer ceases to be a Director;

whilst acting as a Director is responsible to the
Company for the Alternate Director's own acts and
defaults and the appointer is not responsible for
them;

may not receive any remuneration from the
Company as a Director except for any special
services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director;
and

may not be taken into account separately from the
appointer in determining the number of Directors.
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A Secretary holds office on such terms and conditions, as to
remuneration and otherwise, as the Directors determine. The
Directors may appoint a Deputy Secretary, who may act as
company secretary while the Secretary is in any way incapable
of acting as company secretary, or a person as an acting
Secretary or as a temporary substitute for the Secretary.
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16 Authentication of documents

Company seals
16.1

16.2

Use of a Seal
16.3

16.4

The Company may have:
(a) a common seal; and

b) a duplicate common seal, which must be a copy of
the common seal with the words “duplicate seal”,
“share seal” or “certificate seal” added.

The Directors must provide for the safe custody of all Seals in
such manner as they think fit.

A Seal may be affixed to a document only by the authority of
the Directors or a Committee of the Directors authorised by
the Directors in that regard.

Every document to which a Seal is affixed must be signed by a
Director and countersigned by the Secretary or a second
Director or some other person appointed generally or in a
particular case by the Directors for that purpose.

Signatures by mechanical means

16.5

Negotiable instruments
16.6

17  Reserves

The Directors may determine generally or in a particular case
that the signature of a Director, Secretary or other person
appointed by the Directors for the purpose of signing
documents to which a Seal is affixed may be written by a
specified mechanical means on documents which bear
evidence of examination by the Auditor.

Cheques, bills of exchange, promissory notes and other
negotiable instruments may be signed, accepted, drawn, made
or endorsed on behalf of the Company in such manner and by
such persons (whether Directors or officers of the Company or
not) as the Directors determine but not otherwise.

17.1

17.2
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The Directors may before declaring or paying a dividend set
aside out of the profits of the Company such sums as they
think proper as reserves to be applied, at the discretion of the
Directors, for any purpose for which the profits of the
Company may properly be applied.

Pending any such application, the reserves may at the
discretion of the Directors be used in the business of the
Company or be invested in such investments as the Directors

think fit.
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17.3

The Directors may carry forward so much of the profits
remaining as they consider ought not to be distributed as
dividends, without transferring those profits to a reserve.

Subject to this Constitution, the profits of the Company which
it is determined to distribute in accordance with this
artieleclause by way of dividend are to be applied in payment
of dividends on the Shares in proportion to the amounts Paid
on them respectively.

Except in the case of Shares issued on terms providing to the
contrary, all dividends are to be apportioned and paid
proportionately to the amounts Paid on the Shares during any
portion or portions of the period in respect of which the
dividend is declared.

The Directors may declare interim and final dividends, and fix

‘the time for their payment, by agreement between the

Directors and the vetingshareholdersVoting Shareholders or,
failing agreement, as the veting-shareholdersVoting

Shareholders direct in writing.

A dividend does not bear interest against the Company.

A declaration by the Directors as to the amount of the profits
available for dividend is conclusive and binding on Icon
Water.

18  Dividends
Calculation and apportionment
18.1
18.2
Directors' powers
18.3
18.4
18.5
Effect of transfer
18.6

A transfer of Shares does not pass the right to a dividend or
other distribution declared or made on them after the transfer
and before its registration. '

Distribution of specific assets

18.7

The Directors may, with the approval of the veting
shareholdersVoting Shareholders, resolve that a dividend
payable in respect of any particular Shares be satisfied wholly
or partly by a distribution of specific assets, including paid up
shares in or debentures of another body corporate, and that the
dividend payable in respect of other Shares be paid in cash.

19 Capitalisation of profits

19.1
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The Directors may, with Icon Water's prior consent, resolve
that any moneys, investments or other assets:

(a) fayforming part of the undivided profits of the
Company;
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19.2

19.3

(b) {b)-standing to the credit of a reserve;

(c) in the hands of the Company and available for
dividend; or

(d) representing premiums received and standing to the
credit of a Share premium account,

be capitalised and applied, in any of the ways mentioned in
articleclause 19.2, for Icon Water's benefit.

The ways in which moneys, investments or other assets
referred to in astieleclause 19.1 may be applied for Icon
Water's benefit under that artieleclause are:

(a) {a)——in paying any amounts (including any
premium) unpaid on Shares held by Icon Water;

(b) b)—in paying up in full (including any premium)
unissued Shares or debentures to be issued to Icon
Water as fully Paid;- or

(c) {e)partly as mentioned in articleclause 19.2(a) and
partly as mentioned in astieleclause 19.2(b).

The Directors must do all things necessary to give effect to a
resolution under articleclause 19.1.

Inspection of books

21

Icon Water and the veting shareholdersVoting Shareholders
may at any time inspect the books and documents of the
Company or any of them.

Service of notices

Page 532

21.1

21.2

A notice may be delivered or served by the Company either
personally or by sending it:

(a) {a)in the case of an address outside Australia, by
airmail post_or courier; and

(b)  -{b)in any other case, by ordinary post, courier or
hand delivery -

A notice sent by -post. courier or hand delivery is to be
deemed received or served on the day next following that on
which it was posted, couriered or hand delivered and in
proving delivery or service it is sufficient to prove that the
envelope or wrapper containing the document was properly
addressed and, if applicable, stamped and was posted.
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21.3 A notice may be served by the Company on a person receiving
notice under this Constitution by sending it by facsimile or
electronic netifieationmail to that person at the person's
address notified to the Company for that purpose. A notice so
sent is to be deemed served:

(a) if transmitted by facsimile, on the day following
production of a transmission report by the machine
from which the facsimile was sent which indicates
that the facsimile was sent in its entirety to the
person's facsimile number; or

(b) if transmitted by electronic mail, on the day
following the other party acknowledging receipt by
any means in person. by phone or by message which
indicates the electronic mail was received.

214 Subject to the Corporations Law:

(a) if a given number of days' notice or notice extending
over any other period is required to be given, the day
on which the notice is to be deemed served and in case
of a notice convening a meeting the day on which the
meeting is to be held are to be excluded in calculating
the number of days or other period; and

(b) if this Constitution requires or permits a notice to be
given by the Company, the Directors, a Director or the
Secretary, neither accidental omission to give the
notice nor non-receipt of the notice invalidates the
meeting, resolution, procedure or matter to which the
notice relates.

22 Winding up

Distribution of assets
22.1  When the Company is wound up, the assets available for

distribution are to be paid to Icon Water.

22.2  When the Company is wound up the liquidator may with Icon
Water's approval:

(a) distribute the whole or any part of the Company's
assets (whether consisting of property of the same sort
or not) in kind to Icon Water and for that purpose set
such value as the liquidator considers fair on the
property so distributed; and

(b) vest the whole or any part of the Company's assets
(whether consisting of property of the same sort or
not) in trustees on such trusts for the benefit of Icon
Water,
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but Icon Water may not be compelled to accept any Shares in
a body corporate or other securities in respect of which there
is a liability.

23 Indemnity and insurance

Indemnity

Insurance

Page 534

23.1

23.2

23.3

Every person who is or has been
(a) a Director; or
(b) a Secretary;

is entitled to be indemnified out of the property of the
Company against:

(c) every liability incurred by the person in that capacity
(except a liability for legal costs); and

(d) all legal costs incurred in defending or resisting (or
otherwise in connection with) proceedings, whether
civil or criminal or of an administrative or
investigatory nature, in which the person becomes
involved because of that capacity,

unless:

(e) the Company is forbidden by statute to indemnify the
person against the liability or legal costs; or

) an indemnity by the Company of the person against the
liability or legal costs would, if given, be made void by
statute.

The amount of any indemnity payable under artieleclause 23.1
will include an additional amount (GST Amount) equal to
any GST payable by the officer being indemnified
(Indemnified Officer) in connection with the indemnity (less
the amount of any input tax credit claimable by the
Indemnified Officer in connection with the indemnity).
Payment of any indemnity which includes a GST Amount is
conditional upon the Indemnified Officer providing the
Company with a GST tax invoice for the GST Amount.

The Company may pay or agree to pay, whether directly or
through an interposed entity, a premium for a contract
insuring a person who has or has had a capacity mentioned in
paragraph (a) or (b) of astieleclause 23.1 against liability
incurred by the person in that capacity, including a liability for
legal costs, unless:

(a) the Company is forbidden by statute to pay or agree to
pay the premium; or
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(b) the contract would, if the Company paid the premium,
be made void by statute.

General overriding provisions — Territory-owned Corporations Act

Page 535

24.1

24.2

24.3

244

24.5

This Constitution may not be altered in a way that is
inconsistent with the provisions of Schedules 2 and 3 of the

. Territory-owned Corporations Act unless and until a

resolution approving the alteration or addition has been passed
by the Legislative Assembly.

The provisions of the Territory-owned Corporations Act
prevail over any inconsistent provisions of this Constitution
that have not been approved by the Legislative Assembly.

The Company, its Directors and the veting
shareholdersVoting Shareholders must comply with the
Territory-owned Corporations Act.

The Company must ensure that the constitution of its
subsidiaries (if any) at all times contain provisions to the
effect of those required by Schedules 2 and 3 to the
Territory-owned Corporations Act.

The Company must, to the maximum extent practicable,
ensure that any subsidiary complies with the constitution of
the subsidiary and with the requirements of the
Territory-owned Corporations Act.
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Icon Retail Investments Limited
ACN 074 371 207

| Special Resolution of sole member under section 249B(1) of
the Corporations Act 2001 to change the company Constitution

1. Icon Water Limited (ACN 069 381 960), as a sole member/shareholder of lcon Retail Investments
Limited (IRIL), resolves to change the IRIL company Constitution (the Constitution) as shown in the
attached Constitution (in track changes).

Ih summary, the Constitution has been amended to increase the number of directors, modernise the
language and tidy up typographical errors as follows:

(@) Amending the definition of ‘Specified Number' in clause 1.1 to change the.quorum for director's
meetings to four while the number of Directors in office is six or seven, five while the number of
Directors in office is eight, and otherwise three, in order to align with the lcon Water Limited Board.

(o)  Amending clause 8.1 ‘Number of Directors’ to allow for up to eight Directors (with a minimum of four
Directors) on the IRIL Board.

(c)  Providing for notifications to be sent by courier, hand delivery and electronic mail in addition to the
current modes of post and facsimile in clauses 1.2(d), 1.7 and 21.

(d)  Removal of references to redundant technology such as telegrams in clause 1.2(d).
(e)  Minor administrative changes including:

(i) substituting references to ‘articles’ with the term ‘clauses’

(i)  capitalising the term ‘voting shareholders’ throughout the constitution

(iiiy  replacing the term ‘to’ with ‘do’ in clause 1.6.

Signed for lcon Water Limited (ACN: 069 381 960)
by a representative appointed under section 250D
of the Corporations Act 2001.

Date

Signed

Name John Knox, Managing Director
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Corporations Act

Constitution

of

Icon Retail Investments Limited
ACN 074 371 207

a company limited by shares

(as amended to reflect changes made 5 Meay204515 December 2016)
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1 Preliminary

Corporations Act

Constitution

of

Icon Retail Investments Limited

ACN 074 371 207

a company limited by shares

Definitions
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1.1

The following words have these meanings in this Constitution
unless the contrary intention appears.

ACT Self-Government Act means the Australian Capital
Territory (Self-Government) Act 1988 of the Commonwealth.

Alternate Director means a person appointed as alternate
director under artiele-clause 14.

Auditor means the auditor for the time being of the Company.
Chair means the chair of the board of directors of the
Company and Deputy Chair means the deputy chair of the
board.

Charge includes a mortgage.

Chief Minister means the Chief Minister for the Territory
elected under section 40 of the ACT Self-Government Act,

Committee and Committee of Directors mean any Director
or Directors acting as a committee of Directors.

Company means Icon Retail Investments Limited.

Constitution means this Constitution as amended from time
to time.

Corporations Law means the Corporations Act 2001 (Cth).

Director means a director of the Company, and where
appropriate includes an Alternate Director.
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Directors means all or some of the Directors acting as a
board.

Executive Director means a person appointed as executive
director under artiele-clause 13.

Icon Water means Icon Water Limited.

Icon Water's Statement of Corporate Intent (and any
subsequent approved modification thereof) means the current
statement prepared in relation to Icon Water, or in relation to
Icon Water and one or more subsidiaries, pursuant to

section 19(2)(d) of the Territory-owned Corporations Act, as
modified from time to time in accordance with that Act.

Legislative Assembly means the Legislative Assembly for the
Territory established by section 8 of the ACT
Self-Government Act.

Managing Director means a person appointed as managing
director under artiele-clause 13, and where appropriate
includes an assistant managing director or an acting managing
director.

Minister means the Chief Minister or a Minister appointed
under section 41 of the ACT Self-Government Act.

Paid, in relation to Shares and capital, includes credited as
paid.

Register means the register of holders of Shares kept in
accordance with the Corporations Law, and where appropriate
includes a branch register.

Registered Office means the registered office for the time
being of the Company.

Related Body Corporate and Subsidiary have the same
meanings as in the Corporations Law.

Seal includes the common seal of the Company and any
duplicate common seal of the Company.

Secretary means a person appointed as a secretary of the
Company, and where appropriate includes an acting secretary
and a person appointed by the Directors to perform all or any
of the duties of a secretary of the Company.

Share means an issued share of the Company.

Specified Number means eae-half of the numberof Directors
ﬁem—&m%tﬁ—ﬁﬁ%%&ef&&dcatp)—fom while the number of

Directors in office is six or seven, five while the number of
Directors is eight., and otherwise three.
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Interpretation

Replaceable rules
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1.2

1.3

1.4

1.5

1.6

Territory has the same meaning as in the ACT
Self-Government Act.

Territory-owned Corporations Act means the
Territory-owned Corporations Act 1990 of the Territory.

Voting sharchelders-Shareholders means the persons who
from time to time hold one or more shares in Icon Water that
confer the right to vote at general meetings of Icon Water.

In this Constitution unless the contrary intention appears:

(a) the word person includes a firm, a body corporate, an
unincorporated association or an authority;

(b) the singular includes the plural and vice versa;

(c) where a word or phrase is given a particular meaning,
other parts of speech and grammatical forms of that
word or phrase have corresponding meanings;

(d) a reference to writing includes typewriting, printing,
telegram;-facsimile, electronic mail and other modes
of representing or reproducing words in a visible
form;

(e) areference to a section is a reference to a section of
the Corporations Law; and

® a reference to the Corporations Law or to a provision
of the Corporations Law, means the Corporations Law
or that provision as amended from time to time, or any
statute, code or provision enacted in its place, whether
by the Australian Capital Territory or the
Commonwealth of Australia, and includes regulations
and other instruments under it.

Headings are inserted for convenience and do not affect the
interpretation of this Constitution.

Powers conferred on the Company, the Directors, a
Committee of Directors, a Director or a holder of Shares may
be exercised at any time and from time to time.

Including, includes and in particular do not limit the
generality of the subject matter which precedes them or to
which they refer.

The provisions of the Corporations Law that apply as
replaceable rules are displaced by this Constitution and
accordingly tedo not apply to the Company.
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Notice from Icon Water

1.7

Icon Water may exercise a power or give its consent for a
purpose under this Constitution by notice in writing, either
under its common seal or signed by any two of its directors,
delivered to or sent by facsimile or electronic mail addressed
to the Company at the Registered Office or any business
office of the Company and marked for the attention of the
Chair or the Secretary.

2 Objects
The objects for which the Company is established are to:
(@) procure and supply gas, electricity and related
products and services;
(b) promote and market gas, electricity, water and
sewerage services and related products and services;
(©) provide billing services;
(d) enter into a partnership or other form of joint venture
to achieve its objects; and
(e) undertake any other related business or activity which
may be undertaken by a natural person.
3 Shares

Issue of Shares and grant of options
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3.1

Subject to the Corporations Law, this Constitution, any special
rights conferred on the holders of any Shares or class of
Shares and the prior consent of Icon Water:

(a) the issue of Shares is under the control of the
Directors;

(b) the Directors may allot or otherwise dispose of them
with such preferred, deferred or other rights and
subject to such restrictions as to dividends, voting,
return of capital, payment of calls or otherwise on
such terms as they think fit; and

(c) the Directors may grant an option over Shares during
such time and for such consideration as they think fit,

but, with the exception of the Shares held by the subscribers to
this Constitution on the Company's incorporation, no Share or
Shares or option over a Share or Shares may be issued or
granted to a person other than Icon Water.
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Preference Shares
3.2

Shares held by Minister
33

The Company may not issue any preference Shares nor may
any issued Shares be converted into preference Shares.

A Minister ceases to be eligible to hold Shares in the
Company on ceasing to be a Minister, and may then exercise
no right as a holder of Shares (except to transfer their Shares
as directed by the Chief Minister, which they must do on
receipt of that direction).

4 Transfer of shares

Registration
4.1

4.2

4.3

Instruments of transfer
4.4

Restrictions on transfer
| 4.5

4.6

A transfer of Shares must not be registered unless there has
been lodged with the Company a proper instrument of transfer
duly stamped if necessary, executed by the transferor (subject
to artiele-clause 4.8) and the transferee.

In the case of a transfer of partly paid Shares the transfer may
not be registered unless it is endorsed by, or accompanied by
an instrument executed by, the transferee to the effect that the
transferee agrees to accept the Shares subject to the terms on
which the transferor held them and to be bound by this
Constitution.

Subject to asrticle-clause 3.3, the transferor remains the holder
of the Shares for all purposes until the name of the transferee
is entered in the Register.

Subject to any applicable law an instrument of transfer must
be in a usual or common form or in any other form acceptable
to the Directors and must be delivered to the Company for
registration accompanied by the certificate for the Shares to be
transferred.

Subject to article-clause 4.8, the Directors may not register
any transfer of Shares.

If the Directors refuse to register a transfer, they must send
notice of the refusal to the transferee within two months from
the date on which the transfer was lodged with the Company.

Consent of veting-Voting shareholdersShareholders

4.7

Shares may not be issued or transferred unless the veting
Voting shateholders-Shareholders have consented in writing.

Chief Minister's power to transfer

4.8

Page 544

The Chief Minister may execute a transfer of an issued Share
whether or not the holder of the Share consents and, in the
case of a person who, at the time of becoming a shareholder in
the Company, was a Minister, whether or not the person still
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9 Share capital

holds office as a Minister, and the Company must register a
transfer signed by the Chief Minister that is accompanied by a
declaration that the signature of the transferor cannot readily
be obtained.

The Company may deal with its Share capital in any manner
authorised by law,

6 Borrowing powers

The Directors may, subject to the provisions of the Territory-
owned Corporations Act, exercise all the Company's powers
to borrow and raise money and secure any debts, liabilities,
contracts or obligations incurred or undertaken by the
Company in such manner and on such terms as they think fit.

7 General meetings

8 Directors

Where:
(a) all Shares are held by Icon Water; and

(b) a resolution is signed under section 249B by a
representative of Icon Water authorised under
section 250D stating that any act, matter or thing, or
any ordinary or special resolution, required by the
Corporations Law or by this Constitution to be made,
performed or passed by or at a general meeting of the
Company has been made, performed or passed,

then that act, matter, thing or resolution shall, for all purposes,
have been duly made, performed or passed by or at a general
meeting of the Company.

Number of Directors

8.1

No share qualification

Appointment
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8.2

8.3

The number of Directors must not be less than theee-four nor,
until otherwise determined by Icon Water, more than
foureight.

A Director does not require a share qualification.

Subject to article-clause 8.6, Icon Water may by notice to the
Company appoint a person as a Director either to fill a casual
vacancy or as an additional Director.
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8.4 Each person holding office as a Director at the date on which
this Constitution comes into operation or, if there are no
persons so holding office on that date, each person previously
nominated in writing by Icon Water is to be deemed appointed
by Icon Water under article 8.3.

l 8.5 Subject to articleclause 8.6, the Directors may appoint a
person as a Director to fill a casual vacancy.
Consent of veting-Voting shareholdersShareholders

8.6 A person may not be appointed as a Director unless the veting

Voting shareholders-Sharcholders consent to the appointment.
Removal

8.7 Icon Water may by notice to the Company remove any

Director from office.
Casual vacancy
8.8 Where:

(a) an appointment referred to in section 12(3) of the
Territory-owned Corporations Act is made; and

(b) the veting-Voting shareholders-Sharcholders have not
complied with section 12(2) of the Territory-owned
Corporations Act;

the Director appointed holds office:

(c) until the expiry of a period of 90 days from the day of
appointment; or

(d) until the Director ceases to hold office for any other
reason;

whichever first occurs.

9 Remuneration and expenses

9.1

9.2

9.3

Page 546

A Director is entitled to be paid out of the funds of the
Company as remuneration for services as a Director such sum
accruing from day to day as Icon Water determines.

If a Director, at the request of the Directors, performs
additional or special duties for the Company, the Company
may remunerate that Director by payment of a fixed sum or
salary to be determined by Icon Water and that remuneration
may be either in addition to or in substitution for that
Director's remuneration under artiele-clause 9.1.

A Director is also entitled to be reimbursed out of the funds of
the Company such reasonable travelling, accommodation and
other expenses as the Director may incur when travelling to or
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from meetings of the Directors or a Committee or when
otherwise engaged on the business of the Company.

10 Vacation of office and conflict of interest

Vacation of office

Director's interests
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10.1

10.2

10.3

10.4

The office of a Director is automatically vacated if the
Director:

(a)

(b)

®

€9

ceases to be a Director by virtue of, or becomes
prohibited from being a Director because of an order
made under, the Corporations Law;

becomes bankrupt or insolvent or makes an
arrangement or composition with creditors of the
Director's joint or separate estate generally;

becomes of unsound mind or a person whose person
or estate is liable to be dealt with in any way under a
law relating to mental health;

resigns office by notice in writing to the Company or
refuses to act;

is not present personally or by an Alternate Director or
by a proxy appointed under astiele-clause 12.7 at the
meetings of the Directors for a continuous period of
three months without leave of absence from the
Directors;

.is removed from office by Icon Water in accordance

with astiele-clause 8.7; or

vacates office in accordance with artiete-clause 8.8.

Each Director must disclose his or her interests to the
Company in accordance with the Corporations Law and the
Secretary must record any such declaration in the minutes of
the relevant meeting.

No Director may vote or take part in the debate in respect of a
contract in which the Director has a material interest and if the
Director does so vote his or her vote may not be counted
although the Director may be counted in the quorum present at
any Directors' meeting at which the contract is considered.

A Director may, notwithstanding his or her interest, and
whether or not the Director is entitled to vote or does vote,
participate in the execution of any instrument by or on behalf
of the Company whether through signing or sealing the same
or otherwise.
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Folio 54 - Letter from Icon Water dated 21 December 2016 and reply by Treasurer dated
9 February 2017 advising of new arrangements for a new home service customer
maintenance service.

Not Released. Exempt under S6(1) and S431(b) and 1(c)(i)
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ACT

Government

Chief Minister, Treasury and
Economic Development

Attachment A

GUIDE TO PREPARING 2017-18 STATEMENT OF CORPORATE INTENT

Purpose

To provide a guide to Icon Water Limited for preparing the 2017-18 Statement of
Corporate Intent (SCI). ‘

Background

Section 19 of the Territory-owned Corporations Act 1990 (TOC Act) requires the Directors
of the corporation to submit a draft SCI to the Voting Shareholders at least every
12 months. If a Territory-owned Corporation has any subsidiaries then the SCI must
reflect the intentions of the group.

Timing and process

The draft 2017-18 SCI should be submitted to the Voting Shareholders by
16 March 2017. Section 19(2) of the TOC Act then requires the Directors to consider any
comments made by the Voting Shareholders within one month of the submission of the
draft statement, that is, by 16 April 2017.

The Directors must consult with the Voting Shareholders if they do not agree with the
comments.

The final SCI is to be provided to the Voting Shareholders within two months after
delivering the draft SCI, that is, by 16 May 2017 at the latest.

Contents of Statements of Corporate Intent

Section 20(1) of the TOC Act requires that each SCI contain, for the corporation and its
subsidiaries for the financial year (i.e. 2017-18) to which It relates and each of the two
following years , the following information:

. the commercial objectives of the group;

. a description of the main undertakings of the group;

. a description of the nature and scope of the activities to be undertaken;

° business and corporate strategies;
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the targets and performance measures against which the performance of the
corporation or group may be judged in relation to its stated objectives; and

any other information that the Voting Shareholders may have requested, in
writing, the directors of the TOC to include in the statement.

The following is offered as a guide to the minimum information that should be provided
under each of these categories. Further information should be included if it will assist
the Voting Shareholders in understanding any significant action that the Territory-owned
Corporation has taken or intends to take, including explanations of any significant
variation to previously disclosed estimates, strategies or undertakings.

Strategic objectives: A brief statement on the broad strategic objectives and the
basis of the strategic objectives of the corporation and subsidiaries group.

The strategic objectives should clearly align with the objectives stipulated by the
TOC Act which include:

— to operate at least as efficiently as any comparable business;

— to maximise the sustainable return to the Territory on its investment in the
corporation or subsidiary in accordance with the performance targets in the
latest SCI; ‘

- to show a sense of social responsibility by having regard to the interests of the
community; and

~ if the activities affect the environment to operate in accordance with the
objective of ecologically sustainable development.

The key strategic objectives should flow through to the detailed business or
corporate plan. Performance against these objectives should be quantifiable to the
extent possible or at least be capable of being objectively assessed to enable the
Shareholders to form a view as to how well the business has performed in meeting
the key performance targets.

Main undertakings: A description of the core businesses undertaken by the group
including a description of the main products and/or services.

— as a major lcon Water investment it would be appropriate to include an
explanation of Icon Water’s investment policy in relation to ActewAGL

Nature and Scope of Activities: Background on the size and type of market(s) in
which the group operates; expected market trends; prevailing or potential risk
factors; staffing profile; and a description of the structure that the group uses to
conduct its businesses which would include a description of any business units or
subsidiaries of the corporation.

Business and Corporate Strategies: Key strategies for achieving group objectives,
for managing change in the market place and to mitigate business and financial
risks, including the following:
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- Risk Factors: Include a separate section in the body of the SCI that identifies
the broader range of major/high level risks, including enterprise risks, as well
as the mitigation strategies for each;

~ Staffing Structure: Include a section on the main organisational/staffing
structure and commentary on any proposed organisational changes; and

~ Improved Performance Measures: Review existing performance measures for
possible improvement.

Targets and Performance Measures: This component should include both financial
and non-financial measures and an assessment of performance against projections
in the previous year’s SCI. ‘

~  Financial Forecasts: Forecast financial statements including the Operating
Statement, Balance Sheet, Cash Flow Statement and Statement of Changes in
Equity. The form and content of these statements is outlined in the section
below.

—~  Minimum key financial performance measures are described in Attachment B,
Any strategy to maintain a high level of cash should be explained. The key
assumptions used to underpin the financial forecasts should be identified
including the potential impact of any regulatory decisions. Any benchmarking
data as against other similar utilities should be included.

~  Main Business Segments: In the operating statement show segregated high
level financial estimates and performance targets on each of the main business
segments.

-  Capltal Expenditure: Include a separate section and table identifying current
and future major capital expenditure items by project and/or category. This
information could include growth expenditure, asset renewal expenditure as
well as ongoing operational maintenance programs.

~  Fnancial Distributions: Description of intended profit and/or capital
distributions for the current year (i.e. 2016-17), the Budget year (ie 2017-18)
and the three forward years (i.e. 2018-19 to 2020-21) including: dividend
policy; dividend payout ratio and expected dividend amount; other capital
distributions to the shareholders (e.g. capital repayments and special
dividends); and extent to which debt or retained earnings are used to fund
capital expenditure.

~  Non-Financial Performance measures: Include forecasts of service quality
targets, market share and productivity targets, including relevant benchmarks
that will give an adequate portrayal of how effectively the organisation uses its
resources to deliver its services.

Main Community Service Obligations: Clearly identify community service

obligations including level of Government funding and any specific environmental
objectives and programs. The SCl should include a separate table identifying each
category with the total estimated expenditure for 2017-18 compared to 2016-17.
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!
The information could also include an overview of planned sponsorship
expenditure or other forms of community support.

Form and Content of the Financial Statements

The financial statements included in the 2017-18 SCI should have the same form and
content as those used by the Territory-owned Corporation for its own planning
purposes. The following information should be included:

o audited actual figures for 2015-16;

— the projected outcome for the 2016-17 financial year; to be the same as those
appearing in the Budget papers; and

- budget for the financial year 2017-18 and projections for the three forward
years; as appearing in the Budget papers.

Confidentiality

Section 19(3) of the TOC Act requires the Treasurer as the Portfolio Minister to present
the final Statement of Corporate Intent before the Legislative Assembly within 15 sitting
days after it has been received.

The Portfolio Minister may remove any commercially sensitive information before
tabling the SCI to the Assembly. However, a statement must be made concurrently
explaining the reason information has been deleted.

Please contact Mr Tony Hays, Senior Manager, Government Business Enterprises on
62075062 if the SCl is to contain any commercially sensitive material.
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Attachment B
Key Financial Performance Measures

The following standard financial performance measures should be included in all
Statements of Corporate Intent. However, if it is considered that alternative ratios
would provide a clearer representation, please discuss with your Treasury Analyst
and our office.

Proflt;blllty

Return on Total
Assets

Return on
Equity

Profit Margin

Liquidity
Current Ratio
Cash Position

Receivables
Turnover

Financial Stability
Debt Ratio
Gearing Ratio
Capital Ratio

Debt Management

Interest Cover
Ratlo

e Return on Total Assets = EBIT (minus interest revenue)/ total assets

e Return on Equity = NPAT / total equity (Note: NPAT to include Gifted Assets)

e Profit Margin = (EBIT — Interest revenue) / (Government & non-Government user
charges + taxes, fees and fines — interest revenue) '

e Current Ratio = current assets / current liabilities

e Cash Positlon = (cash + investments) / total assets

e Receivables Turnover = (Government & non-Government user charges + taxes,
fees & fines) excludes subvention, interest Income and energy investment /
average receivables for period (relating to credit sales)

e Debt Ratio = total liabilities / total assets

e Gearing Ratio = total long term debt / long term debt + equity

e Capital Ratio = Total long term debt/equity
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e Interest Cover Ratio = EBIT (before gross interest expense and excluding abnormal
items / annual Interest payments
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UNCLASSIFIED

Background

1.  MrJohn Knox, Managing Director of Icon Water Limited {lcon Water), wrote to the
Voting Shareholders on 15 December 2016 to advise of changes to the Constitutions
of lcon Water’s subsidiary companies, namely icon Distribution Investments Limited
(IDIL) and Icon Retail Investments Limited (IRIL) (Attachment A refers).

Issues
2. The changes to the Constitutions include the following:

a. increase the maximum number of directors from four to eight (with a
minimum of four) in order to align with the Icon Water Limited Board;

b. change the number of directors for a meeting’s quorum to four while the
total number of directors is six or seven, five while the total number is eight
and otherwise three;

C. provide for notifications to be sent by courier, hand delivery and electronic
mail in addition to the current modes of post and facsimile in
clauses 1.2(d),1.7 and 21,

d. remove references to redundant technology such as telegrams in
clause 1.2(d); and

e, make minor administrative changes.

3. These amendments were approved by the lcon Water Board on 14 December 2016.

4. Under section 9(2) of the Territory-owned Corporations Act 1990, a statement
summarising any change to the company’s Constitutions must be presented to the
ACT Legislative Assembly by the Portfolio'Minister within 15 sitting days of the change.

5. Inthis case you are required to present a statement to the Assembly by 8 June 2017. It
is proposed for you to table the notification during the sitting week commencing
14 February 2017. The draft notification Statement with a summary of the changes to
the Constitutions is at Attachment B.

a. ATabling Statement is not required and the Treasurer will be provided with a
form of words to use when submitting the notification Statement.

6.  Aletter replying to lcon Water has been prepared for the Treasurer’s signature at
Attachment C.

_ Financial Implications
7.  Nil

Consultation
Internal
8. Nil.

©

UNCLASSIFIED
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Cross Directorate
9. GSO.

External
10. lcon Water Limited.

Benefits/Sensitivities
11, Bring up to date the Constitutions of the two Icon Water subsidiary companies.

Media Implications

12.  Nil.
Signatory Name: - Stuart Friend Phone: 70213
Action Officer: Tony Hays Phone: 75062
Attachments

Attachment Title

Attachment A Letter from Icon Water dated 15 December 2016

Attachment B Notification Statement

Attachment C Draft Letter to lcon Water to be signed

UNCLASSIFIED
Pag @&k No.: CMTEDD2017/89
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2017

THE LEGISLATIVE ASSEMIBLY FOR THE
AUSTRALIAN CAPITAL TERRITORY

Section 9(2)(b)
TERRITORY-OWNED CORPORATIONS ACT 1990

STATEMENT TO THE ASSEMBLY

Circulated by the authority of
Mr Andrew Barr MLA
Treasurer
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Summary of changes to the constitutions of the subsidiary companies of Icon Water

Limited

1. lcon Water Limited (ACN 069 381 960), as a sole shareholder of Icon Distribution
Investments Limited (IDIL) (ACN 073 025 224), on 14 December 2016, resolved to amend
the constitution of IDIL to: '

a.

increase the minimum number of directors from three to four and the maximum
number of directors from four to eight.;
change the number of directors for a meeting’s quorum to four while the total
number of directors in office is six or seven, five while the total number is eight
and otherwise three in order to aligh with the Icon Water Board;
provide for notifications to be sent by courier, hand delivery and electronic mail
in addition to the current modes of post and facsimile in clauses 1.2(d),1.7
and 21;
remove references to redundant technology such as telegrams in clause 1.2(d);
and
make minor administrative changes including:
(i) substituting references to “articles” with the term “clauses”
(ii) capitalising the term “voting shareholders” throughout the
constitution '
(iii) replacing the term “to” with “do” in clause 1.6
(iv)  correcting sub-paragraph numbering in the subclauses of clauses 19
and 21.

2. lcon Water Limited (ACN 069 381 960), as a sole shareholder of Icon Retail Investments
Limited (IRIL) (ACN 074 371 207), on 14 December 2016, resolved to amend the
constitution of IRIL to:

a.

increase the minimum number of directors from three to four and the maximum
number of directors from four to eight;
change the number of directors for a meeting’s quorum to four while the total
number of directors in office is six or seven, five while the total number is eight
and otherwise three in order to align with the Icon Water Board;
provide for notifications to be sent by courier, hand delivery and electronic mail
in addition to the current modes of post and facsimile in clauses 1.2(d), 1.7
and 21;
remove references to redundant technology such as telegrams in clause 1.2(d);
and
make minor administrative changes including:

(i) substituting references to “articles” with the term “clauses”

(ii) capitalising the term “voting shareholders” throughout the

constitution '
(iii) replacing the term “to” with “do” in clause 1.6.
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Andrew Barr mLa
Chief Minister

Member for Kurrajong

Treasurer
Minister for Economic Development
Minister for Tourism and Major Events

Mr John Knox
Managing Director-
Icon Water Limited
GPO Box 366
CANBERRA ACT 2601

Dear Mr Knox

Thank you for your letter of 15 December 2016 advising the Voting Shareholders of the approved
changes to the constitutions of icon Water’s two subsidiary companies.

Under the Territory-owned Corporations Act 1990 | am required to provide a summary of the
changes to the Legislative Assembly within 15 sitting days of the changes being made. Action is in
hand to table this information in the first sitting week in February 2017.

In relation to your request to appoint Ms Carol Lilley, Dr Thomas Parry and Ms Jenny Goddard to the
boards of both subsidiaries, | will arrange for these appointments to be included in the subsequent
Cabinet Submission dealing with the replacement directors created by the departures of

Dr Michael Easson, Mr Allan Hawke and Ms Jenny Goddard. | anticipate these appointments can be
completed by early May 2017.-

In the meantime, and to ensure that there are a minimum of four directors on the Boards of each
subsidiary as required by their Constitutions, the Voting Shareholders have approved a 90 day
temporary appointment of Ms Wendy Caird and Ms Carol Lilley to both subsidiary companies as
from 17 March 2017.

Yours sincerely

Andrew Barr MLA
Chief Minister

AUSTRALIAN CAPITAL TERRITORY LEGISLATIVE ASSEMBLY

London Circuit, Canberra ACT 2601, Australia GPO Box 1020, Canberra ACT 2601, Australia @ R &
Phone +61 2 6205 0011 Fax +61 2 62050157 Email barr@act.gov.au
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UNCLASSIFIED

Topic 8. Public Accounts Committee (PAC) — 2015-16 Annual Report Hearings

33. Icon Water in company with the Treasurer is scheduled to appear before the
2015-16 PAC Annual Report Committee Hearings between 2,15 and 5.15 pm on
Monday 27 February 2017.

a. Abriefing pack is being prepared and Icon Water will provide a copy of its key
briefs to the Treasurer,

b. The debt strategy may continue to be a key item of interest.

Other Matters Not Listed

34, The Treasurer will be attending the farewell dinner for Dr Easson the following evening
at the Royal Canberra Golf Club.

35. As this will be the last Shareholder meeting with Dr Easson the Shareholders might take
the opportunity to thank him for his long and valuable service to the icon Water and
ActewAGL Boards. '

Financial Implications
36. Nil

Consultation
Internal
37. EFG

Cross Directorate
38. EPSDD

External
39. lcon Water

Benefits/Sensitivities
40. To update the Voting Shareholders on current issues facing Icon Water and ActewAGL.

Media Implications

41, Nil.
Sighatory Name; Stuart Friend Phone: 70213
Action Officer; Tony Hays Phone: 75062

UNCLASSIFIED
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1 Overview

The 2016-17 to 201820 Statement of Corporate Intent (2016-17 SCI) details the four strategies lcon
Water Limited (Icon Water) will pursue to achieve its objectives under the Territory-owned Corporations Act
1990 (TOC Act) and its four strategic objectives.

Under the TOC Act, lcon Water has four main objectives:
. Efficiency: operate at least as efficiently as any comparable business,

. Sustainable return: maximise the sustainable return to our shareholders on the investment in
ACTEW (now named icon Water Limited).

. Social responsibility: show a sense of social responsibility by having regard to the interests of the
community in which we operate, and by trying to accommodate and encourage those interests.

' Ecologically sustainable development: effective integration of environmental and economic
considerations in decision-making processes.

The 2016-17 SCl identifies the four strategic objectives over the period 2016—17 to 2019-20 as:
. People — a culture that protects, engages and develops our people.

n Asset Management — excelience in asset management.

u Customer — mesting customer needs, exceeding customer expectations.

" Financial — sustainable financial returns and gearing.

The 2016-17 SCI outlines the four strategies relating to the above strategic objectives as well as
performance measures and targets to enable monitoring and reporting against achievement of these
objectives.

The following pages provide outcomes for the second quarter, 1 October 2016 to 31 December 2016
against key activities for 2016—17 contained in the 2016—17 SCI.

lcon Wﬁtearg-ezggﬁﬂ Second Quarter Report to Shareholders Page 4 of 18
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2 People strategy

21 201617 key activities
Key activities for 2016-17 include:

L] Commence a safety engagement program to engender a belief amongst all staff that all safety
incidents are preventable.

. Continue implementation of a Just Culture framework.

" Commence a program to reduce musculoskeletal injuries.

n Deliver unconscious bias training to Executives, Managers and Team Leaders.

= Develop a leadership capability framework for Executives, Managers and Team Leaders.
. Conduct an employee engagement survey.

2.2 Quarter 2 outcomes

The safety engagement program, called Switch On, has commenced. At the end of the reporting period
151 employees have attended this two day initiative. Feedback from attendees has been overwhelmingly
positive. There are 11 more programs scheduled to July 2017. Already our safety performance outcomes.
(in regard to lost time and serious injuries) are showing sustained improvement.

Early work on the Just Culture concept has commenced. This has included providing an overview of the
concept to the Board at its meeting in November 2016. The draft concept uses a model from the safety
engagement program as the foundation for determining the balance of organisational and individual
accountabilities for safety breaches. The concept will be finalised via a consultation process so it is ready
for implementation at the beginning of 2017-18.

The program to reduce musculoskeletal injuries has commenced in the Field Services Branch where the ‘
risk of these type of injuries is highest. Two programs have been delivered with an additional four
scheduled for 2016-17. These programs Involved classroom theory followed up with infield risk
assessments. '

A training program for frontline leaders was launched in November 2016. The Leadership Masterclass is
conducted over three days and incorporates:

' internal practice and process

] the broader legal framework for managing employees

] leadership skills including providing feedback, motivating for performance and courageous
conversations,

A training program has been developed for Managers, focussing initially on two of the required leadership
capabilities: constructive communication and inclusive leadership. This training will commence in January
2017.

An employee engagement survey was conducted in November 20186. Icon Water's overall engagement
score was 49%, a slight increase on the 47% achieved in 2014. Results provided very positive feedback on
our organisation’s commitment to safety, the need for change and our pride in the work that we do.
Engagement at the Manager level has significantly improved since 2014, The results indicated that
improvements in performance management and internal communication would support improved staff
engagement. Action plans are now being developed to address these and other areas for improvement.

A new hiring managers toolkit has been developed incorporating practical tips and advice to encourage
broader diversity of applicants for roles and overcome potential barriers to selection.

llsoggvgagéi 2016-17 Second Quarter Repott to Shareholders Page 5 of 18 -
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3 Asset management strategy

3.1 2016-17 key activities

" Finalise the projects to document all asset management processes to leverage the international
standard on asset management (ISO 55001:2014 Asset Management — Management Systems -
Requirements). ‘

n Finalise the revision of all costed maintenance plans that link to stakeholder objectives.

. Commence the Asset Maintenance Management System (AMMS) project to provide information
technology solutions to better understand and enhance our use of asset data to inform consistent
asset management decisions.

. Develop asset planning analytics and predictive modelling tools to further optimise asset
management decisions.

" Provide updated Asset Management Plans and a robust pricing submission to the economic
regulator. i

3.2 Quarter 2 outcomes

The IMS Project that will document Icon Water's future state processes is progressing well. Project
Delivery Operations and Maintenance (PDOM) Group has documented all elements of its target state
Business Activity Model. Asset Management (AM) Group is reviewing its Business Activity Model
developed in 2015 to ensure activity levels are consistent with PDOM. PDOM and AM Group continue to
work together to identify process touchpoints and potential overlaps.

Development of costed maintenance plans continues and is well supported within the Asset Management,
Maintenances and Operations groups.

The business case for the Asset Mana'gement Maintenance System project was approved by lcon Water's
board at its meeting in November 2018. This is the culmination of substantial market assessment and
selection of a product. -

A number of asset planning and predictive modelling tools were developed during the second quarter. Of
these tools, two enable icon Water to optimise water and sewer mains investment planning. The models
also enable Icon Water to engage with our customer to determine the appropriate balance of cost, risk and
performance of our water and sewer networks.

Efforts continue to update asset management plans, to feed into a robust pricing submission to the
economic regulator. The first draft of revised asset management plans (AMPs) were completed in
December 2016.

Work commenced to review the Enterprise Asset Management Strategy to ensure it provides greater clarity
on objectives and appropriate key performance indicators.

Igon \l\fgtgb o 2gé62-17 Second Quarter Report to Shareholders Page 6 of 18
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4 Customer strategy

4.1 2016-17 key activities
= Commence the customer CARE (Connect, Assist, Review, Engage) program.

. Launch the "Talking Icon Water" customer engagement program, including the introduction of a
community consultative forum.,

' Continue to realign the Community Support Program to our new brand.

" Refine our technology to provide contemporary self-service channels for seamless customer service.

4.2 Quarter 2 outcomes

The CARE program has commenced and Icon Water is on track to achieve the overall objective of
optimised customer management, by 30 June 2019.

The Community Consultative Forum is continuing to meet on a regular basis and has become a valued
source of information under the Talking Icon Water program. Feedback received though the forum is
providing lcon Water with a broad diversity of community views that are being used to inform business
direction and future planning, including lcon Water's submission as part of the Independent Competition
and Regulatory Commission’s (ICRC) 2018 pricing review.

Realignment of the Customer Support Program is successfully continuing with all sponsorship applications
being assessed against revised guidelines to ensure that community support aligns with icon Water and
customer values.

Investigation of an appropriate Customer Management System is ongoing and continues to be informed by
customer feedback.

|ci9%16/@t%r8-§016-17 Second Quarter Report to Shareholders Page 7 of 18
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6 Key service delivery targets

Key Service Delivery Targets were set by Icon Water against industry standards used by comparable
utilities. The targets were selected from a range of measures included in the National Performance Report
to the Bureau of Meteorology. Table 1 (over page) details performance against the key service delivery
targets. For the second quarter, lcon Water met 18 out of the 21 targets. Water service complaints and -
total water and sewerage complaints are slightly above the target. Real losses are high for the quarter,
with potential issues with the billing data being investigated.

Bon Wagé— 2016-17 Second Quarter Report to Shareholders Page 9 of 18
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Table 1. Key service delivery targets — 2016-17 Results

¥ Patential errors in the billing data pravided by ActewAGL, ara currently baing investigated.

" Target

B ,ger\{?ce gleliygry me,gsgneg - 201617
¢ Compliance with routine monitoring against the Public 100
%‘ ., Health (Drinking Water) Code of Practice 2007 (ACT) (%)
8 Number of zones where drinking water microbiological - 100
- compliance is achieved (%)
Water main breaks (per 100km of water main) 20-25
> Average durationof an unplanned interruption—water .
§  (minutes) 111-150
; Frequéncy of unplanned interruption — water (per 1000 83-127
"-@ properties)
D .
e Real losses (litres/service connection/day) 59-73
Water valume? to meet demand (ML/day) 140-300
Severage | .0
Sewerage mains breaks and chokes (per 100km sewer main) 40-68
Property connection sewer breaks and chokes (per 1000 8-15
properties) i
Average sewerage interruption (minutes) 37-44
Customer satisfaction a
Water quality complaints (per 1000 properties) 0.9-2.0
Water service complaints (per 1000 properties) 1.0-2.0
Sewerage service complaints (per 1000 praperties) 1.0-2.0
Billing and account complaints — water and sewerage (per 1000 0.1-1.5
properties)
Total water and sewerage complaints (per 1000 properties) 3.5-5.0
Environment and sustainability B
Compliance with environmental flow requirements, licence 100
requirements and environmental authorisatlons (%)
Net greenhouse gas emissions (net CO, equivalent per 1000 <257°
connected water properties)
Sustainability infrastructure scorecard is incorporated into all capital 100%
projects over $50,000 ' ’
Operational resource use and waste reduction® TBD®
- generation of waste (tonnes)
- paper use {ream)
- water use (kL)
Percentage of biosolids reused (%)% 100
Recycled water (percent of effluent recycled) 11-13

2Valume I3 the total production by the water treatment plants and supply through the water supply system.

2 Represeniing a reduction yaar on year,

4 Figure updated from 82 net CO; equivalent per 4,000 connacted water properties fallowing final submission of invoices.

5 Opaerational resaurce use refers to cansumption of chemicals, water, paper and gensration of waste.
® Parcantage of biosolida reusad may ba greater than 100% if & willity s rausing stockplies of blosalids.
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Corporate Office

Level 5

40 Bunda Street
Canberra City ACT 2601

Mitchell Operations Office
12 Hoskins Street
Mitchell ACT 2911 -

Language assistance
131450, 24 hours

$3,9 ) ia9%) Busluss (e Jsual)
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in théng dich vién, héyfggi dén sé trén day

This work is copyright. Apart from any use as permitted under the Copyright Act 1968, no part may be reproduced by any
process without prior permission from lcon Water or its successors.

Requests and inquiries concemning reproduction rights should be directed to the Manager Customer and Community Affairs,
lcon Water Limited, GPO Box 366, Canberra ACT 2601.
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To sustain and enhance
quality of life

Accepting personal responsibility to ensure a safe workplace and contribute to
a safe community.

Excellence

Involving the right people at the right time to get a result we can be proud of.

Openness
Building strong relationships by acting with integrity while being receptive to
the view of others.
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Our key strategies

| AssetManagement Strategy
Customer Management Strategy
Finance Strategy

Regulatory Strategy

 ICT Strategy
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OLlr~strategic objectives

N

Maximise value to customers by balancing
cost, risk and performance

Deliver sustainable financial
returns and gearing
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 Protect, engage and develop ourpeople

Our stratégic goal

The premier,
most trusted
water utilit
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Managing Director’'s message

Icon Water plays an important role in our community. We provide essential water and sewerage services to the nation’s
capital, we manage and operate over $2 billion worth of assets and manage our investment in the energy business,
ActewAGL.

Our community, customers, shareholders and regulators expect us to manage and operate the water and sewerage
networks as efficiently as any comparable business. We need to meet these expectations and evolve to meet the future
needs of a growing capital region.

Our vision for Icon Water is to be the premier, most trusted water utility. This means putting customers at the centre
of everything we do. We need to understand customer needs and expectations and continually improve business
processes to deliver value to customers. This can only be achieved with a workforce that is proficient, confident and
highly connected.

This Statement of Corporate Intent (SCI) provides our business strategy, outlining how lcon Water intends to go about
meeting these expectations.

Over the period 2017-18 to 2020-21, we will continue to develop our people, improve our processes and replace
ageing information technology. We will do this through four strategic objectives, which seek to:

- protect, engage and develop our people

. maximise value to customers by balancing cost, risk and performance
- meet customer needs and exceed customer expectations

. deliver sustainable financial returns and gearing.

These objectives will be achieved through seven key strategies which will provide us with the capability and flexibility
needed to operate successfully in a changing world and a growing region.

lcon Water's Board, Executive team and staff are committed to working together, and with customers and other
stakeholders, to ensure we continue providing services that sustain and enhance the quality of life in the nation’s capital.

Faas

John Knox
Managing Director
lcon Water Limited

16 May 2017
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Our Business

lcon Water is the ACT's supplier of water and sewerage services and suppliers of bulk water to Queanbeyan. Our reliability,
expertise and community focus allows us to continue to provide the essential services, which enhances quality of life.

We own and operate the ACT's network of dams, water treatment plants, sewage treatment plants, reservoirs, water and sewage
pumping stations, mains and other related infrastructure. We consistently deliver safe drinking water and reliable sewerage

services to a community of over 393,000 people.

Our Business

Treat water

i
Collect water

build

guard
sustain

/
)

Environment

gy~

Discharge

/" I
recycled water ..__ ﬂ “ Collect
sewage

Treat sewage

Our Assets
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Our Customers

Distribute
water

~169,000
water customers |

Customer

/

r

>70,000
customer calls

Our People

~168,000
sewerage customers |

community throtgh
our service to our
customers.

In 2015-16 Icon
Water received over
70,000 customer :
calls. 94% of }
residential customers
surveyed rated the
quality of the ACT’s
tap water as good or.,,
very good.

15+ years onél

27% machinery
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Our water and sewerage network
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Strategic objectives
Background

The Territory-owned Corporations Act 1990 (TOC Act) identifies four equally important main objectives for fcon Water as a
territory owned corporation:
. To operate at least as efficiently as any comparable business.

. To maximise the sustainable return to the Territory on its investment in lcon Water and ActewAGL, in
accordance with the performance targets in the Statement of Corporate Intent.

- To show a sense of social responsibility by having regard to the interests of the community in which we operate,
and by trying to accommodate and encourage those interests.

. Where our activities affect the environment, to effectively integrate environmental and economic considerations
in decision-making processes. '

These main objectives provide the foundation upon which we conducted strategic planning and identified our strategic goal
and objectives.

Strategic objectives

Our strategic objectives {listed below) represent medium term outcomes to be achieved through specific strategies and activities.

. Protect, engage and develop our people.

. Maximise value to customers by balancing cost, risk and performance.
- Meet customer needs and exceed customer expectations.

. Deliver sustainable financial returns and gearing.

Strategies and key activities to achieve these strategic objectives are described on page 11.
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Strategies and activities

Strategies describe the general approach to be taken to achieve our strategic objectives over the period 2017-18 to 2020-21.
We will implement seven key strategies, which are outlined below along with key activities to be undertaken for each strategy
during 2017-18.

In addition (and separate to this SCI) lcon Water’s performance management framework includes the development of detailed
business plans at multiple levels.

People strategy

Our people build the infrastructure, operate the networks, fix the problems and do the planning and research which
ensures we deliver great water and sewerage services,

The People Strategy aims to build the engaged and highly capable workforce necessary to meet our current and future
business challenges. The strategy focuses on four key components of people management: diversity and inclusion,

leadership, performance and development and talent planning.

Key activities for 2017-18 are:

. development of specific initiatives — at both the organisational and group level — designed to increase employee
engagement

. continued focus on the development of our frontline leaders and succession planning for Executives and
Managers

. further refinement of a diversity and inclusion framework

. implementation of structured graduate and trainee programs.

Work health and safety strategy

Safety is one of our Core Values, which guide how we conduct our business and treat others. We continually improve our
safety systems and ensure our staff and contractors accept personal responsibility for a safe workplace and contribute to a safe
community.

The Work Health and Safety Strategy 2016-17 to 2018-19 aspires to a state where every lcon Water worker, regardless of their
position, is a safety leader. A safety leader is anyone who will take action to keep themselves and others healthy and safe, and
through this action inspire others to do the same. The objective of the strategy is a safer workplace, supported by best practice
work health and safety management.

During 2017-18 the strategy focusses on enhancing our safety culture and building staff capability around operational risk
management,

Key activities for 2017-18 are:

. finalise development and commence implementation of a Just Culture framework
. development and delivery of operational risk management training to frontline staff
. development and delivery of a behavioural safety program.

Page 611
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Enterprise asset management strategy

Our assets reflect the ACT's substantial investment in water and sewerage infrastructure. How we manage those assets is critical
for ensuring we maximise value to customers. This means — providing safe, reliable and value for money water and sewerage
services.

The Enterprise Asset Management Strategy aims to maximise value to our customers by implementing systems and processes
that enhance our ability to manage and operate our water and sewerage infrastructure as effectively as possible. To achieve this,
the delivery of our services needs to be made in the context of balancing investment decisions and operational activities with a
view to the impact on cost, risk or performance of our networks as a whole.

The objective of the strategy is to establish changes to our planning and execution through new processes, revision of our ‘end-

to-end’ operating model and improved collation and analysis of data. This improved organisational capability will also allow us
to model the potential impact of external or internal drivers, such as proposed changes to regulations.

The strategy initially focuses on:

. implementing cultural change to improve the fuil-lifecycle planning, decision-making and service provision to
assets

. standardising and documenting processes

. improving the quality and availability of asset information (supported by a core set of information and

communication technology (ICT) systems).

Key activities for 2017-18 are:

. continuation of process standardisation and documentation
. continuation of costed maintenance plans that link to customer objectives
. continue the implementation of a works management system to provide information technology solutions to

better understand and enhance our use of asset data to inform consistent asset management decisions

. continue to build additional asset planning analytics and predictive modelling tools to further optimise asset
management decisions.

Customer management strategy

We are committed to continually improving the services we provide our customers and the way we provide them. This means,
putting customers and stakeholders at the heart of all that we do. Our business and operational planning, network operations
and internal processes are all driven by our understanding of customer and stakeholder needs and expectations.

The Customer Management Strategy 2016-17 to 2021-22 identifies a vision of lcon Water as a trusted provider, consistently
delivering quality and value. The strategy focuses on ensuring we understand our customers' needs and expectations and

leverage technology to deliver effective customer service.

Key activities for 2017-18 are:

. implementation of a case management system
. development and delivery of customer setvice training to frontline staff
. undertake a review of customer and stakeholder needs
. integration of customer management in all business processes.
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Financial strategy

As a territory-owned corporation, we must ensure the ACT's investment in water and sewerage infrastructure provides
sustainable financial retumns.

The Financial Strategy aims to generate sustainable financial returns and maintain sustainable gearing levels. Key

elements include maintaining a dividend payout ratio based on the capital and borrowing requirements of the business

as approved by the voting Shareholders, including a proposed debt proagrﬁ for ActewAGL Distribution to fund their
capital expenditure.

In addition, we will continue to optimise operating expenditure and actively manage the energy investments, ensuring
a continuation of the strong financial outcome for our Shareholders.

Key activities for 2017-18 are:

. continue to define the efficiency opportunities within lcon Water and the program of works required to realise
the benefits

. continue with the introduction of a debt program for ActewAGL Distribution

. introduce a water and sewerage capital contribution code

. pursue growth opportunities (in lcon Water and ActewAGL) that align with lcon Water's strategy.

Economic regulation strategy

Asamonopoly provider of essential services, our customers take comfortin a pricing structure that is governed by the Independent
Competition and Regulatory Commission (ICRC).

The Economic Regulation Strategy guides the development of our submission to the ICRC on its upcoming review of water and
sewerage prices to apply from 1 July 2018 to 30 June 2023. The key objective of the strategy is to maintain sustainable pricing
for our customers through a robust regulatory process and that positions lcon Water for a more simplified and streamlined
regulation regime post 2023.

Key activities for 2017-18 are:

13
. further improve our regulatory’submission based on feedback from the community and the regulator

. communicate the outcome of the regulatory process to our customers.

ICT strategy

Information and Communications Technology (ICT) is an integral part of how lcon Water undertakes its day to day business and
has a central role as the key enabler to improve productivity, timely decision-making and service to customers.

The ICT Strategy 2015-16 to 2018-19 outlines the key strategic business requirements for the ICT environment, to achieve
the vision of a fit for purpose operational technology. The objective of the strategy is to establish ICT as an integrated, robust,
scalable and secure technology platform providing fit-forpurpose business capabilities supported by efficient services that
preserves optimal [CT investment.

During 201718 the strategy focusses on establishing an integrated, loosely-coupled and scalable technology platform to
maintain optimal ICT investments.

Key activities for 2017-18 are:

. implementing cloud infrastructure to minimise the impact of application changes impacting other applications

. commence migrating lcon Water's field and office staff to a fully mobilised solution

. roll out a best practice service catalogue to define all Icon Water ICT support and management requirements.
Page 613
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Performance indicators and targets

For each strategic objective we have established performance indicators and targets to monitor and report on their achievement.
These are outlined below, We also have a range of internal performance management arrangements and related monitoring

and reporting activities.

lcon Water also has regulatory, compliance and performance reporting obligations via the following mechanisms:

. reporting on various service delivery targets (relating to water quality, reliable supply, sewerage and customer
satisfaction (including industry comparisons)} annually in the National Performance Report: urban water utilities

(published by the Bureau of Meteorology)

. reporting on compliance and performance to the Independent Competition and Regulatory Commission (ICRC)

and Utilities Technical Regulator

- providing water and sewerage information under part 7 of the Water Regulation 2008 (collected by the Bureau

of Meteorology)

. providing water and sewerage information for the National Water Account (published by Bureau of

Meteorology).

The following performance indicators and targets were selected to reflect key stakeholder and customer needs and expectations

of our business.

Strategic objectives Performance indicator
Serious Injury Frequency Rate
(SIFR)
Safety culture

Protect, engage and develop our

people
Diversity and inclusion
Staff engagement
Water quality
Maximise value to custorners by Water — reliable supply

balancing cost, risk and performance

Sewerage system reliability®

1 This being the Australian and New Zealand average for utilities.

Targets (30 June 2018)

<3 serious injuries per million hours
worked

Improved staff perceptions of
organisational and manager commitment

to safety (85% and 75% respectively)

Improved staff perceptions of
organisational openness and
commitment to diversity (55% and 65%
respectively)

54% of staff surveyed are moderately-
highly engaged'

100% compliance with the Public Health
(Drinking Water) Code of Practice 2007

(ACT)

Average duration of an unplanned
interruption — water (minutes): 111-150
[TBC]>

Frequency of unplanned interruption
—water (per 1000 properties): 63-127
[TBCF
Watervolume to meet demand: 140-
300ML/day

No. of sewer surcharges inside customer
dwellings <6 [TBC]

>95% of sewerage chokes restored
within 5 hours

22014-15 industry average is 129 minutes (note: 2015-16 industry averages will not be known until April/May 2017).

3201415 industry is 149 (per 100 properties).

*Volume is total production by the water treatment plants and supply through the water supply system.
5These performance indicators and targets have been selected with a customer focus and have been informed by our market research survey outcomes

that show refiability and quality as priorities and customer views on the importance of avoiding sewer surcharges.
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Strategic objectives

Meet customer needs and exceed
customer expectations

Deliver sustainable financial retums
and gearing

Performance indicator

Sustainability embedded in capital
works program

Waste to landfill

Environmental compliance

Effective complaints management

Customer satisfaction

<+ Shareholder return

Earnings Before Interest and Tax
{Water and Energy)

Capital expenditure

Gearing

Energy costs

é As required by the Consumer Protection Code.
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Targets (30 June 2018)

Sustainability infrastructure scorecard
incorporated into 100% of capital
projects over $50,000

Reduction over prior year (in tonnes)
100% compliance with environmental

flow requirements, environmental
authorisations and agreements

A meaningful response to 100% of
complaints within 20 business days ¢

90% of annual survey participants are
satisfied with our overall service
< 5.0 total water and sewerage

complaints {per 1000 properties) -

$68.8m (profits available for dividends)
$187.2m
+/-10% of $130.3m

<56.9%

< 5% over quarterly forecast (for our
three key treatment plants)
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Supporting information

Forecast financial statements and key financial performance

and Gifted Assets
Interest Expense

measures it
~ iwj
chr:{Wate'xj Limited o g 2015-16 201617 2017-18 ©  2018-19 2019-20
. Income Statement . - 5 ' Actual $000 Forecast Budget Estimate Estimate
_ YearEnded30June = 2 : $000 - $000 $000 $000 |
Revenue
Water Business 186,085 184,007 188,748 188,525 194,804
Sewerage Business 122,746 4 126,975 = 128,727 WU 134,444 ¥ 140,407
Interest Income 1,670 ~ 1,101 1,084 11 1,139
Commonwealth Subvention 11,401 11,687 11,979 12,279 12,586
Energy Investment 100,167 73183 77,293 222319 70, 7&7@7,72'1 51 ¢ ){2’520
Other Revenue 3,477 4,570 ,580 2,644 2,710
Total Revenue 425,546 405,633 408,941 411,153 424,165
4126 (o 277
Expenditure
ACT Government Charges 35,875 35,985 37,85 39,497
Depreciation 50,713 48,946 52,287 54,167 57,192
Employment Costs 64,577 64,034 72,067 74,030 70,966
Water Operating Costs 63,424 76,640 65,398 61,339 62,365
Impairment 613 0 0 0 0
Other Expenses (2,929) 1,847 5,045 2,691 2,709
Total Expenditure 212,273 227,453 232,651 230,336 232,729
Earnings before Interest Tax 213,273 171,290 180,817 191,436

178,181

7 LN,
10,000

-l b I
he A2 A

107,488 95,801

2020—21
Estimate
$000

201,159
146,637
1,167
12,900
77,468
2,777
442,107

40,903
59,348
73,072

- 61,788
0

2,226
237,338

204,770

Notes:

r:, o) 1 30

Earnings Before Tax and 147,702 118,670 130,519
Gifted Assets $e SYgy
Gifted Assets 25,251 9,890 +07000 10,000 10,000 10,000
Earnings Before Tax 172,954 117,378 105,801 118,650 128,670 140,519
Tax Expense 50,619 36,409 31,740 35,595 38,601 42,156
Iyaaq fysod bi2sy G7eap
Y L. 71331 1pigry <
NetProfitAfter Tax | 122,334 80,969 83055 90,069 98,363
Transfer to/(from) Retained a 42,294 v~ 9,890 10.000- 10,000 10,000
Profits = Soee

a-The 2015-16 dividends to ACT Government were based on lcon Water's profit available for dividends, excluding the
gifted assets for Googong Estate and a one-off variation to the 100% net profit after tax dividend policy for 2015-16,
allowing Icon Water to retain $42m in profit as a form of debt relief. On the 5 May 2016 the ACT Government agreed to
this variation, predicated on Icon Water achieving an anticipated additional net profit after tax of approximately $49.0m

compared to the original budget estimate of $69.2m,

The 2016-17 and forward years dividend to the ACT Government will be based on lcon Water's Profit available for

dividends, excluding gifted assets revenue.
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Current Assets

Cash and cash equivalents
Held to maturity investments
Receivables

Other

Total Current Assets

Non Current Assets
Investments of Other Entities
FITB - Non Current
Intangibles (Water Licences)
Property, Plant and Equipment
Other

Total Non Current Assets

Total Assets

Current Liabilities

Accounts Payable

Dividends Payable

Tax Payable

Borrowings a
Provisions

Other

Total Current Liabilities

Non Current Liabilities

Borrowings a
Deferred Tax Liability

Provisions

Total Non Current Liabilities

Total Liabilities
Net 'Assets
Equity

Capital
Retained Profits
Reserves

Notes:
a— As existing debt instruments mature they are reclassified to Current Borrowings.
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2015-16
Actual
$000

36,536
18,000
47,812
19,887
122,235

950,512
28,463
35,074

2,185,255
15,763
3,215,067

3,337,302

50,181
19,661
7,450
23,247
28,979
5,323
134,841

1,513,348
400,844
11,733
1,925,925

2,060,766
- 1,276,536

758,871
108,877
408,787

2016-17
Forecast
$000

39,930
0
49,246
19,887
109,063

982,804
28,463
1,370
2,260,143
15,763
3,288,544

3,397,607

48,726
14,216
3,608
312,101
28,979
5,323
412,953

1,285,651
400,844
11,733
1,698,228

2,111,181

1,286,426

758,871
118,767
408,787

2017-18

Budget,
$000:

40,083
0

50,724
19,887
110,693

1,002,127
28,463
1,370
2,338,195
13,995
3,384,151

3,494,845

48,996
12,812
2,118
18,054
28,979
5,323
116,282

1,669,559
400,844
11,733
2,082,137

2,198,419

1,296,426

758,871
128,767
408,787

2018-19.
Estimate -
.$000

40,262
0
52,246
19,887
112,394

1,002,278
28,463
1,370
2,407,308
12,228
3,451,648

3,564,042

49,123
14,611
5,444
234,965
28,979
5,323
338,444

1,506,595
400,844
11,733
1,919,172

2,257,616

1,306,426

758,871
138,767
408,787

2019-20:

“Estimate

$000

40,830
0

53,813
19,887
114,530

1,008,298
28,463
1,370
2,461,323
10,460
3,509,915

3,624,444

47,899
16,014
7,496

0
28,979
5,323
105,711

1,789,730
400,844
11,733
2,202,308

2,308,019

1,316,426

758,871
148,767
408,787

2020-21
Estimate

$000

40,482
0

55,427
19,887
115,796

1,014,766
28,463
1,370
2,505,758
8,692
3,559,050

3,674,846

48,456
17,673
5,682

0

28,979
5,323
106,112

1,829,730
400,844
11,733
2,242,308

2,348,420

1,326,426°

. 758,871
158,767
408,787
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Cash Flow from Operations

Receipts from customers

Payments to suppliers and employees

Tax paid

Interest received

Interest paid

Net Cash In/(out) flow from operating activities

Cash Flow from Investing Activities

JV Distribution Received

Payments for Property, Plant and Equipment
Proceeds from Disposal of PP&E

Payments for Intangibles

Proceeds from Sale of Intangibles

Net cash In/(Out) Flow from Investing Activities

Cash Flow from Financing Activities
Repayment of Borrowings

New Borrowing

Finance Lease Payments

Dividends paid

Net cash In/(out) flow from financing activites

Net cash movement
Opening cash balance

Cash reclassified to held to maturity investments
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2015-16
Actual
$000

317,377
(169,005)
(50,383)
1,723
(69,065)
30,647

68,500
(68,931)
19
(3,043)
)
(3,455}

(204,516)
247,589
(101)
(84,186)
(41,214)

- (14,022)
51,558
(1,000)

2016-17
Forecast

$000

324,562
(177,511)
(40,251)
1,101
(75,902)
32,000

45,000
(111,185)
0

0

34,424
(31,761)

(18,821)
80,500
0
(76,524)
(14,845)

| (14,606

36,536
18,000

2017-18 2018-19 2019-20 2020-21
Budget Estimate : Estimate: Estimate

$000-

330,557
(177,571)
(33,230)
1,084
(82,155)
38,685

51,500
(114,429)
0

0

0
(62,929)

(315,638)
405,500
0
(65,465)
24,397

39,930

0

-$000.

336,370
(173,346)
(32,269)
1,111

(77 ,976)
53,889

72,000
(108,400)
0

0

0
(36,400)

(18,054)
72,000

0
(71,256)
(17,310)

40,083

0

179

$000.  $000
348,939 361,858
(172,680) (175,102)
(36,549)  (43,969)
1,139 1,167
(79.210)  (78,915)
61,638 65,039
66,500 71,000
(97,075)  (89,683)
0 0

0 0

0 0
(30,575) (18,683)
(235,829) 0
284,000 40,000
0 0
(78,666) (86,704)
(30,495) (46,704)
568 (348)
40262 40,830
0 0
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Profitability
Return on Total Assets

Return on Equity
Profit Margin

Liquidity

Current Ratio

Cash Position
Receivables Turnover

Financial Stability
Debt Ratio
Gearing Ratio
Capital Ratio

Debt
Interest Cover Ratio

Formula:

Profitability
Return on Total Assets

; Return on Equ‘ity

Profit Margin

Liquidity
Current Ratio

Cash Position

Receivables Turnover

Financial Stability

Debt Ratio
‘Gearing Ratio

Capital Ratio

Debt
interest Cover Ratio
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201516 2016-17. 2017-18 2018-19: 2019-20; . :2020-21
Actual Forecast Budget Estimate Estimate  Estimate

a 6.3% 5.2% 4.9% 5.0% 5.3% 5.5%
6.3% 5.5% 4.9% 5.6% 6.1% 6.7%

c 49.9% 43.8% 42.2% 43.8% 45.0% 46.2%
d 90.7% 26.4% 95.2% 33.2% 108.3% 109.1%
e 1.6% 1.2% 1.1% 1.1% 1.1% 1.1%
f 11.6 11.2 1.1 11.0 1.1 11.1
g 61.7% 62.1% 62.9% 63.3% 63.7% . 63.9%
h 54.6% 55.4% 56.6% 57.1% 57.6% 58.0%
i 120.4% 124.2% 130.2% 133.3% 136.0% 137.9%
j 3.3 25 23 2.5 2.6 2.8

Total assets
N

Total Equity

’k"a EBIT (minus Interest Revenue)
PAT (Net Profit After Tax

¢ EBIT (minus Interest Revenue)

d Current assets
Current liabilities
e Cash + investments

Revenue (minus interest revenue)

Total assets

Average receivables for period (relating to credit sales)

g Total liabilities

; Total assets

.h  Totallong term debt

~ long term debt + equity
‘i Totallong term debt

i Equity

] EBIT (before gross interest expense and excluding abnormal items)
. Annual interest payments '

't . Total Revenue exclides subvention. interest income and energy investment

19
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Financial assumptions and notes

The forecasts contained in this document are subject to potentially significant variation arising from factors outside Icon Water’s
control. These factors are described below.

Regulatory uncertainty

Icon Water's revenue targets in the 2017-18 budget and forward estimates are underpinned by the Industry Panel'sfinal decision,
setting prices until the end of 2017-18. The budget assumes prices are reset from 2018-19.

Climatic conditions

Average weather patterns have been assumed in determining the budget estimates. Variability in climatic conditions may result
in material variations to lcon Water's profits through water consumption forecasts and pumping and treatment costs. Extreme
weather events may result in financial losses and delays in our operations.

ActewAGLs operations

The current legal proceedings and interim regulatory arrangements will impact the profitability and cash flow of ActewAGL.

Since ActewAGL Distribution’s electricity network determination for the current regulatory period was set aside by the Australian
Competition Tribunal on 26 February 2016, electricity income for 201617 was based on 2015-16 prices adjusted by the
Consumer Price Index and a broadly similar process is expected to apply in 2017-18. The electricity income for ActewAGL
Distribution for the remaining year of the current regulatory period (2018~19) would then be subject to the outcome of the
Australian Energy Regulator’s (AER) appeal to the Federal Court and the Australian Energy Market Commission acceptance of
(or variation to} ActewAGL Distribution’s proposed rule change for a participant derogation to camy forward and smooth some
allowed revenue into the next regulatory control period 2019-24,

ActewAGL Distribution gas income assumptions are based on the income allowed by the AER in their final decision on ActewAGL
Distribution’s gas access arrangement for 2016 to 2021 which was released in May 2016. The income allowed for ActewAGL
Distribution’s gas network in 2017-18 will vary from the previous year according to the annual allowance detailed in the 2016
to 2021 access arrangement. The gas income allowed for 2017-18 may vary as a result of the forthcoming decision by the
Australian Competition Tribunal on the AER’s final decision for ActewAGL Distribution gas access arrangement.

ActewAGL Retail's electricity retail prices in the ACT will continue to be regulated by the Independent Competition and

Regulatory Commission (ICRC) with 2017-18 being the start of a new three year regulatory period. The ICRC’s final decision and
price direction is due in June 2017 and will apply from 1 July to 30 June each year.

Gifted Assets
lcon Water’s estimate for gifted assets is based on a historical ten year average. The annual value of gifted assets can vary

significantly. The gifted assets revenue is dependent upon the timing of land releases, construction timeframes and the
completion period for acceptance into lcon Water'’s hydraulic network.

Financial markets and capital structure

lcon Water will need to source new debt and/or refinance existing debt, which will be subject to market interest rates. lcon Water
currently benefits through lower borrowing costs from the ACT Government's AAA credit rating, which is far superior to lcon
Water’s implied BB credit rating. The ACT Government may charge lcon Water a loan guarantee fee that reflects the difference
in this borrowing cost. lcon Water has not included this loan guarantee fee in this SCI.

Dividend to shareholders

This SCl is based on the current Dividend Policy of 100% of net profit {excluding gifted assets).
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Main community service obligations

We will continue to contribute to our community through meaningful engagement. We will contribute to the cultural and
social development of the ACT through community sponsorships and provide support to those in need through donations to
community and charitable organisations.

In 2017~18 we expect to maintain the same donation and sponsorship contribution of $500,000 as we did in 2016-17.

lcon Water fulfils a range of community service obligations (CSOs) on behalf of the ACT Govemment. These CSOs are social,
rather than commercial, in nature and are explicitly funded by the ACT Government. The majority of CSOs by value relate to
pensioner concessions in connection with water and sewerage charges. Water and sewerage services are also provided ata 50%
price discount to community organisations such as schools and churches. The table below shows the estimated revenue for each
category.

Estimated Revenue -

Community Services Obligations ‘ ! 2017-18
; $000
Water services for schools hospltals charities and churches or ecc|esra5t|ca| es‘tabllshments S 1,545
7Water services rebates to pension and health benefit card holders i ;' 7 k ‘ k 725
Sewerage services for schools hospltals char(tles and churches or ecclesiastical establishments = 3,607
‘Sewerage services rebates to pension and health benefit card holders : 7 5,006
ACT Civil and Administrative (ACAT) chscharges ‘ R 7 7 25 (

Capital works

The future general capital works program is designed to renew infrastructure to maintain service standards, expand the network
to support growth in the ACT, improve our assets to generate efficiencies and renew a number of operational systems including
our work management systems.

The table below shows the capital works projects with the highest forecast expenditure in 2017-18.

2017-18 . 201 8—1 9. - Forecast Cost |

Project Description Program  Driver . Stage at Completion .
, : $000
Lower Molonglo Water Quality - Sewerage  CAPEX Growth Develoy: $28,574
Control Centre (LMWQCC) e ‘5 i f
Tertiary Filters and Disinfection
System Upgrade : § t
LMWQCC Solid Handlings -  Sewerage | CAPEXEfficiency = Develo $15,404 -
Screens, Grit and Ventilation 1 . :
Upgrade ' : ) :
LMWQCC Furnace and " Sewerage . CAPEX Regulation. . Develop $13,649
Exhaust System Upgrade ‘ ' ;
LMWQCC Aeration Blower | Sewerage | CAPEX Renewal  Execute $14,995
Renewal r
LMWQCC Solid Handlings-  Sewerage  CAPEX Regulation  Execute : $12,874
Sludge Holding Tank g S ‘
Asset Management and T ' CAPEX Renewal $29,996 |
Maintenance Solution i , f
Sewer Rehablhtatlon 2017—18 § Sewerage . CAPEX Renewal $7,809
Water Main Renewals 2017-18  Water CAPEX Renewal | : $5,776
Critical Infrastructure Stage2  Waterand | CAPEX Regulatlon £ $6,299
L Sewerage : A : ;
Water Network Electrical, " Water CAPEX Renewal $21,845
Instrumentation, Monitoring
and Control
Page 621
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Risk management

Icon Water's risk management framework aligns with AS/NZS SO 31000:2009 Risk management — principles and guidelines.
The framework includes risk management policy and procedure, risk assessment criteria and processes for the conduct of risk
assessments, escalation and reporting of risks. The lcon Water Board has established a Risk and Assurance Committee (RAC) to
provide independent assurance and advice to the Board on the management of risk and the treatment of key risks.

Risk assessments identify risks in seven categories: strategic, safety, operational, financial, environmental, reputation and legal/
compliance. Risk reports are provided at muttiple levels within the organisation, and the RAC reviews key risks and their treatment
on a regular basis. A description of our key risks in each risk category for 2017-18 and related mitigation strategies is provided

in the table below.

Key risks for 2017-18

Overview of key risks

Category - C
Strategic
that impact on the achievement of
strategic objectives.
include failure to effectively implement
operational " technology,

services to ‘continue .to. meeét growth
requxrements

Safety
safety related risks to protect the
heaith and safety of staff, contractors
and the public. Key risk events include
safety incidents irvolving staff and
management. of toxic: gases .in the
sewer network:

con Water has a number of key
operational - risks ~relating to the
continuity “of “supply” of * water "and
sewerage services, management of the
water and sewer network and our ability
to respond to business interruptions.

Operational

icon Water’s key financial risks relate to
expendlture on regulated assets and
asset management planning.

Financialr

Environmental
‘ ‘environmental related risks, the most
significant - being  the uncontrolled
release of raw sewage.

Reputation
and manages a number of reputation

related.risks -as part of it business

operations.

Legal/ Icon Water has a dynamic legal and
compliance
legal/compliance © risks
organisation’s ability to keep pace with

these changes.
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lcon Water: faces - a number of r|sks
Key 'risk events

manage
sustainable gearing. levels and. deliver

lcon Water manages. a- number. of

 Icon Water takes pnde in its reputation -

regulatory ‘environment ‘and the key
reflect” the "

: VMrtlgatlon strategles ‘

Mitigation - strategies lnclude a dedicated program
management office to oversee strategic projects, including
effective change management; and implementation of the
financial and customer management strategies.

Icon Water 'is managlng a range of lcon Waters Work Health and Satety Strategy is the

overarching -mitigation. ‘It is supported by a Safety
Management System that is certified to the relevant
Australian standard. A baseline sewage quality monitoring
program has commenced and a trial of new gas detectors
is also underway to assist with identification of toxic gases in
the network. k

Mitigation strategies include business interruption and
emergency response plans, oversight of projects by the
program management office, improved network monitoring,
identification of altemate suppliers for critical goods and
services and efficient management of assets.

Mitigation strategies include a sound governance structure
to ensure prudent “expenditure, oversight of projects
by a dedicated project management office and asset
management planning processes.

Mitigation - strategies  include ~ network performarice
monitoring, planned and reactive maintenance ‘work, site
building and drainage and compliance with design and
operat(ng standards.

Asrde from lcon Water's customer faclng webs:te and faults
call centre, mitigation strategies include the implementation
of the customer strategy, engagement of community groups
and development of an improved customer communication

system.

Mitigation strategies include software to manage legal
obligations, staff training, disaster/emergency plans, real
time* monitoring of the network and use of intemal and

extemnal legal advisors.
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Governance and accountability

Jcon Water's Integrated Management System (IMS) is a set of interrelated elements which operate to develop organisational
strategy, translate it into operational actions, and to monitor and improve the effectiveness of both. The IMS incorporates our
governance framework (how our organisation is directed and controlled) and our management operating system (how those

directions are carried out in practice).

The Icon Water Limited Board is responsible for the governance of lcon Water and its controlled entities. The Board is supported

by a number of Board committees and controlled entity boards which actively manage our investment in ActewAGL.

Organisational structure

Our organisational structure is comprised of five groups.

Managing
Director
l
I 1 I f |
Genfaral Mapager General Manager
General Manager Project ‘Dehvery, General Manager Chief Financial Strategic Projects
Asset Management Operations and Business Services Officer and Technology

Maintenance

Energy investment

[con Water is a 50% partner in ActewAGL. ActewAGL consists of two partnerships:

- ActewAGL Distribution which owns and operates the electricity network in the ACT and the gas network in the

ACT and in certain adjacent regional centres.

. ActewAGL Retail which sells electricity and gas to its residential, commercial and government customers in the

ACT and surrounding region.

Our approach to managing the investment in ActewAGL is founded upon the following principles:

. We are an active and informed investor in ActewAGL. To this end, ActewAGL's Joint Venture Partnerships Board

consists of six members, three of whom are lcon Water appointees.

= The investment should deliver benefits to lcon Water which are consistent with Icon Water's main objectives

under the TOC Act.

Page 623
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Ownership structure

ACT Government

100% - The ACT Chief Minister and
Minister for the Environment and Heritage

Page 624

Wholly owned icon Water company

IJ ActewAGL Joint Venture

Jemena Limited AG!‘ Energy
Limited
100% | e 50% partner -1 100%
f
Jemena Networks ActewAGL Distribution ActewAGL Retail AGL ACT Retail
(ACT) Pty Ltd Partnership Partnership Investments Pty Ltd
i
ActewAGL

LI v partner organisation
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SENSITIVE

Background

1. Inaccordance with Section 19 of the Territory-owned Corporations Act 1990 (TOC Act),
lcon has submitted a draft 2017-18 to 2020-21 SC! for your consideration (Attachment A
refers).

a. lcon must consider your comments before submitting the final SCl on 16 May 2017
- if Icon does not agree with any comments it must consult with the Voting
Shareholders to try and reach agreement.

b. The Treasurer is required to present the final SCl to the Legislative Assembly within
15 sitting days from when it is received by the Voting Shareholders.

2. The SClis intended to establish an annual operating framework by identifying the broad
strategic directions to be undertaken by lcon and provides the Voting Shareholders with
the opportunity to influence Icon’s strategic direction,

Issues

3. The forecast financial statements and key financial performance ratios are shown on
pages 16 to 20 with estimated net profits after tax ranging from $81 million to $90
million for the period 2016-17 to 2019-20 compared to the forecasts for the same
period contained in the previous 2016-20 SCi of $82 million to $110 million.

4. You should be aware these are preliminary estimates subject to future regulatory
decisions concerning water and electricity. There may also be further revisions based on
more up to date actual results before the SCl is finalised.

a. The next ICRC determination for ActewAGL retail is due to be handed down in
June 2017 to commence on 1 July 2017, for water and sewerage the final
determination is due to be handed down in May 2018 to commence on 1 July 2018,
the next ActewAGL wholesale determination is due 1-July 2019.

5. lcon Water has proposed the following changes to their dividend and income tax
equivalent payments that will impact on the headline net operating balance.

2016-17 2017-18 2018-19 2019-20
$’000 $’000 $’000 $’000
2016-17 Budget 106,775 109,330 132,160 151,979
Review
2017-18 Draft SCI | 107,448 95,801 108,649 118,670
Difference 713 -13,529 -23,511 -33,309
SENSITIVE
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SENSITIVE

Proposed Voting Shareholder Response

9. Inresponding to the draft SCI it is proposed you indicate you support the general
strategic direction presented by the Board in the draft SCI.

10. A letter has been prepared for both of you to sign at Attachment B.

Financial Implications
11. The downward variations in the projected water and electricity revenues from the
previous SCI will have a negative impact on the Net Operating Balance.

Consultation
Internal
12. Finance and Budgets Division.

Cross Directorate
13, Nil '

External
14, lcon Water

Benefits/Sensitivities

15. Nil
Maedia Implications
16. Nil
Sighatory Name: Stuart Friend Phone: 70213
Action Officer: Tony Hays Phone: 75062
Attachments
Attachment Title
Attachment A Letter and SCI from Icon Water dated 16 March 2017
Attachment B Draft Letter to lcon Water

SENSITIVE
Tlgcé@%wggyﬁomou/mso



Page 630

Page 630



Page 631

Page 631



Page 632

Page 632



Page 633

Page 633



Page 634

Page 634



Page 635

Page 635



Page 636

Page 636



"Page 637

1 January 2017 to 31 Mamh 2017

Page 637



Page 638

Intentionally blank page

3

leon WAGE-03B-17 Third Quarter Report to Shareholders Page 2 of 18



Page 639

Coritents

2.1 2016 17key activities...vuveen, e rreaeinnns errer e
2.2 QUATEE 3 OULCOMES .iuiveiasnieienserseriesnssseressensossibesseysssncessscssmshersesiensiesabensasssismmarias o

3 ASSET MANAGEMENT STRATEGY wevoverrsesraseesmsesssssmsssmsmpsidomssspseseasespersseassesgsiesgessssncsers 8
B 200817 KOY BOMVIEOS 1ecenerivocmnenescvsmassssssssssrssis s esssesss et o egsbgos e gyesinsigpionces o 6
3.2 QUAMET B OUICOMES oo vauuivernerrreresivsreisinsessosiossesasionsiomsssisesissvs oaseifsonss e rigifiocse s inesseo s B

4 GUSTOMER STRATEGY soovrorrmscrrrecsssssmsescrsessmassssssessssiss s gasssionchbessiasyssegspessessiiprspegarsss
41 2016 17 Key BCHVIIES 1vsacnies cesirrerenss st s spes et i
4.2 QUALET B OUIGOMES rveresssosssessessesssssssesessmesses saeeestesesssosseconsrosensiessssfesensssassastossosssisnssssesses 1

5 FlNANC'AL STRATEGY p‘i;---lqnilq-“r-'i,-',i,x-(l,--ii\axlr_lr'-;-i_l.'.n;-:-.tl.::,t‘g-q-g-.l-::é'-p’-ly-ylL;-lg_r,q.il.(.ngv.i‘\_ll‘;"fgi.i.-;k-i';'.ln:al"ri-.l"!:g.l-p-tl.!Il--':a
BT 201617 KeY QCHVIES. covvu v imvrnsieineirseimitgsrans s iyisesss s it ssgess s comnaensinsigssiog o ;
5.2  Quarter 3 oUtCOMES .ovevivernens U UOPPP RIS b e g e O

ce

P

6 KEY'SERVICE DELIVERY TARGETS isersererersmsisessbossesensisgersiveionssssssssibisees cimuskinssovdssssbusiorsssisioes 9

7 FINANGIAL REPORT .cicorsessscvssscsssssssssssssanssssssmessisssssessivienssisirssassesssamsessseissiniss it siesesersssisanoetsissons 11
A Bv,us;ne,ssperformancesummary..,...;....;,;“..'.;,;..'...,*.‘.:...,;..;..;:’;,.;.;.. . :

Iﬂg@é{\@%mzow—ﬂj'[hird Quarter Report to Shareholdérs ~ © .~ "~ s -7 - T Pagd8 of 18



Page 640

1 Qverview

The 201617 to 2019-20 Statement of Corporate Intent (2016-17 SCI) details the four strategies lcon
Water Limited (Icon Water) will pursue to achieve its objectives under the- Territary-owned Gorporatioris Act
1990 (TOC Act) and its four strategic objectives.

Under the TOC Act, lcon Water has four main objectives:

n Efficiency: operate at Jeast as éfficiently as any comparable business.

® Sustainable return: maximise the sustainable return to our shareholders on the Investment In
ACTEW (now named Icon Water Limited).

® Social responsibility: show a sense of social responsibility by having regard to the interests of the

community in which we operate, and by trying to accommodate and encourage those interests.
o Ecologically sustainable development: effective integration of environmental and economic
considérations in decision-making processes.

The 2016-17 SCl identifies the four strategic objectives over the period 2016-17 to 2019-20 as:

5 People — a culture that protects; engages and develops our people.

u Asset NManagement — excellence in asset management.

'- Customer — meeting customer needs, exceeding customer expectations.
x Financial — sustainable financial returns and gearing.

The 2016-17 8CI outlines the four strategies relating to the above strategic objéctives as well as
performance measures and targets to enable monitoring and reporting against achievement of these
objectives.

The following pages provide outcomes forthe third quarter, 1 Jahuary 2017 to 31 March 2017 against key
activities for 2016-17 contained in the 2016-17 SCI.

lcon‘piatgrg@g@%? Third Quarter Report to Shareholders . Pdge 4 of 18
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2 Peorl e strategy

24 .2016-17 key activifies
‘Key activities. for 2016-17 include:

B Cornmence a gafely engagement program to engender a belief amongst all staff that all safety
incidents are preventable.

x Continug ‘l"mplementathn‘ of a Just Gulture framework.
Li .Commence E program to reduce musculoskeletal mjurles
n De lrver unconsctous bias training to Executives, Managers and Team Leaders e

. .Develop a.legdefship capability frameworlfor _Executlves, Managers and Team |.eaders.

1 Conduct an employes engagement survey.

2,2 Quarter 3 outcomes

{mplementation of the safety engagement program continues and is on track. Five programs were
conducted in the dquarter that involved 82 employees Feedhack from the program contmues to be’ very
-positive. -« .- : R

There were five- workshops conducted with supervisors and-managers-who-have: already partlmpated inithe
safety’ engagement program. The purpose of thiese workshops was to remind: partlclpants ‘of the prlnclples
of the ‘program and to-review individual work commitiments. This workshop prepares people in leadership
positions to have conversatlons Wlth thelr direct reports about the prograrm., . - .5 L s

A draft Just-Gulttire framework was présented to the -Exetutive for disciission, THiS framework utlllses a
concept from the safety engagement program.- Consultation on- the’ framework wrll -comimence. at the
conelusion of the safety-engagement program in July 2017. :

Three training programs.aimed at reducing riusculoskeletal ijuries were completed in 'jthé,’q:uarteiﬁ,.%fr_ﬁg

- goncludes the program for Mainfenance Services - Field employees-and the:program is: now targeted at.the

Maintenarice Serviées — Lower Molonglo Water Quality Gontrol Gentre (LMWQGC) :employees,

A development program for managers has, commenced, iriitially focussing: on effective ¢ommunication and
“inelusive Ieadershlp (incorporating unconsctous hlas), . . I PPN SR BT

Group- adtion’ planning has commenced as a’ result of the November engagement surVey Wlth partrcular
’ focus on commumcatlon

organlsatronal mltlatlves to promote mclusrveness and dlvers1ty Thls isa jO]I’lt lnltlatlve between lcon Water
arid ‘ActeWwAGL and almS to providée women® with professlonal development and networkmg opportumtres
- across. bpth businesses:

Preparations are underway to-introduce structured programs for graduates and trainees in July 2017" '

lcon Water—2016 17 Thlrcl Quarter Repott to Shareholders v o s e o0 Pagebof18
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4  Customer strategy

4.1 201617 key activities .
u Commence the customer CARE. (Connect, Assist, Review, Engage) program. .

u Launch the *“Talking lcon Water” customer engagement program, lnotudrng the inhtroduofién of a
community consultative forum. : S S ey :

o Contjnué to realrgn the Community Support Program to our new brand ,

'

= Refrne our technology to provide contemporary self-service channels for seamtess customer servrce

4,2 Quarter 3 ouicomes

An annuat revrew of the customer strategy resulted in some rmprovements provrdmg greater?olarlty féround
the approaoh to- aohieving objectives (through use of the CARE" model) ldentrfymg key rnrtratlv'* and
‘clarifying ‘the unteraotron between the’ customer strategy and other key strategres (mctud g th‘
" managemerit strategy) ' :

The Talking lcon Water community engagement program has detrvered three surveys and two targeted'
community “engagement -forums in quarter 3. In particular, the fwo developer forums on the proposed
capital centributions .code successfully captured the voice of the developer community resultrng i
signifieant chariges o our fihal submission to the regulator.

The community censultative forum continues to meet every two months. The toprcs for- discussion have-
footised ori.the water and sewer tariff. The forum has provided invaluable insight in shaping the proposed
tariff, whish-will be submittéd to the Independent Competition and Regulatory Gommission (ICRG) In June:.
2017. '

Investigation of an appropriate Customer Management System has been delayed by staff turnpver in the.
Project Manager role. Recruitment dctivity is underway to appoint a new project manager. '

lcon Water — 2016—{7 Third Quarter Report to Sharehalders - . . ~x+ ..« .. - & PageTof18
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5 h@y service del ivery targets

’ Key Serv;oe Dehvery Targets were set by Icon -Water against industry standalds used by comparable T
utilities. The targéts were selected from a range of measurss included in the' National Performance Report . -
to the Bureau of Meteorology. Table:1 (over page) details performance against.the: key service. dehvery ‘
targets. For.the third: quarter, leon Water met 18 out of the 21 targets. Water sepvice complamts (per 1000 -,
propeities) and net greenhouse gas emissions (net C0, equivalent per 1000 connected water propemes)
are slightly ahove the: target. Real losses (litres/servioe connection/day) are above the target with
mVestxgatlons contmumg to determine the reason.

lcon Water — 2016-17 Third Quarter Re jort to Shareholders- o T Y PageQof 1R
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Table 1. Key service dehvery targets 2016—17 Results |

Cornpliance with routiné monitoring dgainst the

= Public-Heaith (Drinking Water) Code of Practice 100 99.53 99.57 99.93 99,68
= 2007 (ACT): (%)
o 8
Nuriber of zonies where diinking water : ;s
rmigroblological ¢ompliance s achieved (%) 100 100 100 100 100
Watermain breaks (par 100km of water main) 20-25 277 1,99 2.29 7.04
> Averageduration ofan unplanned interruption—water 1 ) 2 0O '
g (ilnutes) 111-160 127.97 138.26 103.92. 123.61
9 Fraguency of unplanned interruption — water (per
o ‘ - ~ i 5
ﬁ 1000 propertiss) 63-127 20.53 13.29 14.44 48.26
B : ‘
" Reallosses (litres/service connection/day) 59-73 50 89! 150! “10Q
Wiater volumie? to meet demand (ML/day) . 140-300 -105.34 138.04 184.54 1426°

. 9.31 35.46

‘Sewerage mains breaks-and chokes (par 100km sewer main) 40-66 14.38 11.80°
Property connection sewer breaks and.chokes (per 1000 . ,
properties) 8-18 3.28 2.03 1.72 7.03
Average sewerdge mterruptlon (mlnutes) 37-44 33.53 . 33.86 35.38 34,13
, U] er satasfacﬂon SR S ' . |
Wiater quality complainits: (per 1000 properties) 0.9-2.0 0,32 0.28 017 0.78
Water service complaints (per 1000 properties) 1.0-2.0 0.75 0.80 0.62 1.88
Sewerage service complaints (per 1000 properties) 1,0-2.0 0.26 0.22 0.25 0.74
Blillng and accotint complaints — water and sewerage (per ; '
1000- propernes) 0.1-1.6 . 015 0.09 0.07 0.31
Total water and sewarage complaints (per 1000 properties) 3.5-8.0 ;143 1.10 A1 3.64
Complisnce with'environmenta! ﬂow requi'rements, licence 100 100 ) 100 160 100
requirements and.environmental authorisations (%) - o
Net-greéhhouse.gas smiissions (net CO» etjuivalent per 1000 PN : 4 .
connected water properties) <267 66 63 66 1956
Sustainabllity Infrastrugture ‘scorecard is incorporated into all ' : ”
capital brojacts over $50,000 100% . 100 100 100 100
Opefational resource use aind waste reduction® TBD®
- generafion of waste (tonhes) 1,747 3,107 2,144 6,998
- paper use (ream) 863 563 514 1,940
- water use (kL) 48,507 46,268 -2,843° 91,932
Percentage of biosolids reused (%)” 100 100 100 100 100
Recycled water (percent of effluent recycled) 11-13 10.73 14.30. 14.57 13.20

* Billing arid reterliig daté is being Irivestigated.

“Vofume is fhe tolal produciion by waler Irealment plants and supply through the water supply system.

® Representing a raduction year on year,

* Figur ugdaled from 62.net CO, equivalent per 1,000 connected waler praperties following finaf submission of involees.

¥ Qpérational resourcs Yse tefers to consumplion of chemicals, waler, paper and generation of wasle.

S“This:tesult recogrises significant adjustnents dte to Inaccurate water consumption readings In @1 and Q2 made at Lower Molonglo Watar Qualily Control Cenlre,

T Petceritade of hiosolids Tetised may be-greater than 100% if g utifity Is rausing stockpilés of biosalids;

lcon \Wétgﬁ%%—w Third Quarter Report to Shareholders ' . Page 10 of 18
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UNCLASSIFIED

Background

1. lcon Water has submitted its final 2017-18 to 2020-21 SCl, in a letter dated
16 May 2017 (see Attachment A).

2. Under Section 19(3). of the TOC Act, the Treasurer is required to present the SCl to the
Legislative Assembly within 15 sitting days.

Issues

3. The financial forecasts match those contained in the 2017-18 Budget papers and it is
recommended that you table the SCl in the sitting week commencing 6 June 2017.

a. At Attachment B is the covering Tabling Document and the Statement of
Corporate Intent for tabling.

b. CMTEDD will arrange for the bulk copies of the SCl to be delivered for tabling.

c. Aletter to lcon Water advising of the tabling is at Attachment C for signature
by the Treasurer.

Financial Implications
4,  The financial projections in the SCl match the 2017-18 Budget figures, which show a
decline in the financial distributions over the forward estimates period compared to
" the 2016-17 Budget and SCl.

Consultation
Internal -
5.  Finance and Budgets Division.

Cross Directorate
6. Nil

External
7. lcon Water

Benefits/Sensitivities

8. N/a
Media Implications
9. Nil
Signatory Name:"  Stuart Friend Phone: 70213
Action Officer: Tony Hays Phone: 75062
Attachments
Attachment Title
Attachment A Letter and SCI from lcon Water dated 16 May 2017
Attachment B SCl and Tabling Document
Attachment C Draft Letter to Icon water

UNCLASSIFIED
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2017

THE LEGISLATIVE ASSEMBLY FOR THE
AUSTRALIAN CAPITAL TERRITORY

TABLING DOCUMENT

2017-18 to 2020-21 STATEMENT OF CORPORATE INTENT FOR
ICON WATER LIMITED

Presented by
Mr Andrew Barr MLA
Treasurer
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