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TRADER LICENCE|

DEFINITIONS AND INTERPRETATION

In this licence, words and phrases appearing in italics have the meaning ascribed to them in
part 1 of schedule 1.

This licence must be interpreted in accordance with the rules set out in part 2 of schedule 1.
GRANT OF LICENCE

Subject to and in accordance with the terms and conditions of this licence, the Commission
grants the Licensee's application (made under section 18(1)(d) of the Act) for a licence to
sell electricity:

(a) to Alcoa Portland Aluminium Pty Ltd (formerly Portland Smelter Services Pty Ltd)
pursuant to the Portland Electricity Supply Agreements, being electricity
purchased by the Licensee in accordance with the National Electricity Code;

(b) to Alcoa of Australia Ltd pursuant to th€" Poit Henry Electrieity Supply
Agreements, being electricity purchasedWby the Licensee i acc@rdance with the
National Electricity Code; or

(c) purchased by the Licensee frqm Alcod of Austtalia'td’pursuant to the Point Henry
Electricity Supply Agreevents, pursuant td the National Electricity Code;

(d) purchased by the Licenséeftom the Pucific Hydro Group pursuant to the Portland
Wind Energy Prdject Agreement, purstianito the National Electricity Code; or

(e) to the Pacific HydrosGroup puiStemt¥o the Portland Wind Energy Project
Agreemefit being¢lectricity purchased by the Licensee in accordance with the
NationalNEdectricity Codéy

subject to the conditions set out ih this licence.
TERM

This licence firstthad éffect on and from 3 October 1994 and has been varied on the dates
set out in schedule 2,

REVOCATION

For the purposes of section 29(3) of the Act the procedures by which the Commission may
revoke this licence are those set out in the remainder of this clause.

The Commission may revoke this licence if the Commission is satistied that it is
appropriate to do so having regard to such circumstances as it considers relevant, including
but not limited to the following:

(a) failures (in the opinion of the Commission) on behalf of the licensee to comply with
a provisional enforcement order, undertaking or a final enforcement order;
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4.3

4.4

5.1

5.2

53

6.1

6.2

(b) the seriousness (in the opinion of the Commission) of any breaches of the license
that the Commission considers the Licensee to have committed; or

(c) any failures to comply with decisions, directions or determinations (as the case may
be) of the Commission, VENCorp, or the Minister.

A written notice of revocation must set out the date on which this licence shall cease to
have effect (fermination date).

In determining the termination date the Commission may have regard to such
circumstances as it considers relevant, including but not limited to the following:

(a) any submission made by the Licensee; and
(b) any urgency attaching to the need to revoke the licence.
VARIATION

For the purposes of section 29(1)(a) of the Act the procedures by which the Commission
may vary this licence are those set out in the re @ of this ¢ ﬁ\

The Commission may vary this licence indiccogrdanCe withglause §,3 where, in the opinion
of the Commission, the variation it proposeg to sfiake S:

(a) administrative; O

t@l el
(b) trivial, : %
(©) likely to be ungéntrovessial; or
(d) urgent — that i'would, hythe, Commission's opinion, not be appropriate to

follow ure foregariatign under section 29(2) of the Act.
The Commission may vary this ligence by informing the Licensee in writing of:
(a) the terms of ewon;
(b) the purp@variation;
(©) where clause 572(d) applies, the nature of the urgency surrounding the variation;
(d) the date on which the variation shall take effect; and

(e) how the Licensee may make representations as to the appropriateness of the
variation.

COMPLIANCE WITH CODES

Subject to clauses 6.3 and 6.4, the Licensee must comply with applicable provisions of the
System Code.

Subject to any limitation on the Licensee's ability to do so under any of the codes referred
to in clause 6.1, if the Licensee becomes aware of a material breach of any of the codes by
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6.3

6.4

6.5

6.6

6.7

the Licensee, the Licensee must notify the Commission of the material breach in
accordance with any guidelines issued by the Commission or, in the absence of such
guidelines, as soon as practicable.

If complying with a requirement of the System Code would result in the Licensee being in
breach of one or more of:

(a) the Portland Electricity Supply Agreements; or

(b) the Point Henry Electricity Supply Agreements

then the Licensee is not required to comply with that requirement.
If:

(a) the Licensee requires the co-operation of Portland Smelter Services Pty Ltd, Alcoa
of Australia Ltd or any other party to the Portland Electricity Supply Agreements
or the Point Henry Electricity Supply Agreements (other than the Licensee) (called
the "Owner') to comply with a requirement of the System_Code; and

(b) the Licensee has used reasonable endeaWpurs/to obtairfthéOwner's co-operation in
order to enable the Licensee to coifiply’with that requirement; and

(c) under the Portland Electricity Supply°Agreements & tiic Point Henry Electricity
Supply Agreements (as atsthe date of this liCencOtlie Licensee has no ability to
require the Owner to so(Co-op@rate with the Licepsee and the Owner is not in
breach of one or morelptthos€ agreesfients by Yefusing to so co-operate with the
Licensee,

then the Licensee is nofequired to compty=with that requirement.

The Commissiomgpfay;"on application of the Licensee, make a determination that the
provisions of any ofthe codes réferted to in clause 6.1 are to apply in relation to the
Licensee, either generally or in a particular case or class of cases, as if a specified provision
or provisions were omifted or were modified or varied in a specified manner and, subject to
section 35 of the ESGy4ct, When such a determination is made, the relevant code applies
accordingly.

An application by the.Licensee under clause 6.5 must set out a draft of the determination
the Licensee seeks.

If:

(a) the Commission has received an application from the Licensee for a determination
under clause 6.5 and VENCorp has received a copy of the application; and

(b) at the end of 20 business days after the day on which the later of those two events
occurred the Commission has not:

(1) made a determination; or

(i1) advised the Licensee that a determination will not be made,
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8.1

8.2

10.

10.1

10.2

10.3

11.

11.2

then the Commission will be deemed to have made a determination in the form of the
draft determination set out in the application.

SEPARATE ACCOUNTS

The Licensee must ensure that separate accounts are prepared for the business the trader
carries on in accordance with guidelines set by the Commission and must maintain its
accounting records accordingly.

PROVISION OF INFORMATION TO VENCORP

Following a request in writing from VENCorp, the Licensee must provide to VENCorp
such documents or information as VENCorp may reasonably require to perform its
functions and exercise its powers under the Act.

A question as to the reasonableness of a requirement by VENCorp for documents or
information as contemplated by clause 8.1 shall be decided by the Commission on the basis
of the Commission's opinion of the reasonableness of the requirement.

PROVISION OF INFORMATION TO THEFOFEICE

The Licensee must provide to the Commigsiopt, in¥the manfigr and form’decided by the
Commission, such information as the Gom#iission maysftom tgpe to time require.

PAYMENT OF LICENCE FEES

The Licensee must pay the fegs and gharges ifi respectof this licence determined by the
Minister under section 22af the Act.

In so far as a fee or chagge determined\By=theyMinister under section 22 of the Act in
respect of this lig€nce is't annual fegorgharge, and must be paid either in four equal
instalments on thedast@ays of Séptember, December, March and June in each year or paid
in one payment on @r before thelast'day of September in each year and in the manner
notified to the Licensee by the Colnmission.

A fee or charge detemminedhby the Minister under section 22 of the Act in respect of this
licence (other than“thelicefice fee referred to in clause 11.2) must be paid at the times and
in the manner notifiedi6 the Licensee by the Commission.

ADMINISTRATOR

If an administrator is appointed to the Licensee's business under section 34 of the Act, the
administrator must exercise its functions and powers in such a manner as may be specified
by the Commission in the instrument of appointment.

The Licensee is responsible for the acts and defaults of the administrator.
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12. COMMUNICATIONS
12.1  Unless the context otherwise requires, a communication must be in writing.

12.2 A communication is to be regarded as having been given by the sender and received by the
addressee:

(a) when delivered in person to the addressee;

(b) 3 business days after the date of posting, if the communication is posted within
Australia;

(c) 7 business days after the date of posting, if the communication is posted outside
Australia;

(d) when, according to the sender's transmission report, received by facsimile
transmission by the addressee; or

(e) when it is electronic communication, in accordance with the Electronic
Transactions (Victoria) Act 2000. Q \

13. DISPUTE RESOLUTION % «

13.1 The Licensee must enter into a displ*e lesol on schr ed by the Commission.

13.2  The Commission may approve % r dispute”pracedure set out in the Portland
Electricity Supply Agreemerits and/or the Pojnt Hen lectricity Supply Agreements for
the purposes of clausel@

THE COMMON SE 0 E

THE ESSENTIAL SERWICES 3

COMMISSION

was affixed pursuant to the
authority of the Commissi

on 29 June 2005 \

JOHN C. TAMBLYN
Chairperson
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1.

SCHEDULE 1
DEFINITIONS AND INTERPRETATION
DEFINITIONS
In this licence:
"Act" means the Electricity Industry Act 2000 (Vic);

"administrator' means an administrator appointed by the Commission under section 34 of
the Act in respect of the businesses carried on by the Licensee under this licence;

"business day' means a day on which banks are open for general banking business in
Melbourne, excluding a Saturday or Sunday;

"Commission' means the Essential Services Comunission established under the ESC Act

"communication' means any notice, agre hconsent, dir%re esentation, advice,
statement or other communication requir iyeh pursudng to or'in connection with this
licence; Q

"ESC Act" means the Essentzal (cag, Commisfio 01 (Vic);

under section 19 of t

""final enforcement order" h eamn 1ven by'section 53 of the ESC Act;
'generation licence' s a ficence to i& electricity for supply or sale granted
"Licensee' Elec Commission of Victoria, a body corporate established

under the State Eledtricity Comrhj Act 1958;

" Minister" means the @w o is the Minister for the purposes of section 22 of the Act;

“National Electgicity Codé” means the Code approved in accordance with section 6(1) of
the National Electric aw as amended from time to time;

“National Electricity Law” means the National Electricity (Victoria) Law which applies in
Victoria as a result of the operation of section 6 of the National Electricity (Victoria) Act
1997 (as amended from time to time);

"Pacific Hydro Group'' means the entities holding a generation licence in relation to the
Portland Wind Farm;

""Point Henry Electricity Supply Agreements' means:

(a) the Point Henry Electricity Supply Agreement between the Licensee and Alcoa
of Australia Ltd dated 31 July 1986 (as amended);
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(b)

(c)

(d)

the Point Henry Flexible Tariff Deed between the Licensee and State Trust
Corporation of Victoria dated 1 December 1986 (as amended);

the Automatic Reclosing Point Henry - Geelong Terminal Station Line
Electricity Extension Works Contract between the Licensee and Alcoa of
Australia Ltd dated 23 October 1991 (as amended); and

the Deed relating to Point Henry aluminium smelter between the Licensee,
Alcoa of Australia Ltd and the Crown dated 31 July 1984 (as amended);

""Portland Electricity Supply Agreements' means:

(a)

(b)

(c)

(d)

(e)

®

(2

(h)

the Portland Electricity Supply Agreement between the Licensee and Portland
Smelter Services Pty Ltd dated 31 July 1984 (as amended);

the Deed of Release between the Licensee and Alcoa of Australia Ltd dated 31
July 1984 (as amended);

the Portland Electricity Supply Agreement Principals Agreement between the
Licensee, CITIC Australia (Portlapll) Pty Ltd, Alcod of Australia Ltd, Portland
Smelter Services Pty Ltd, Pepmangnt Arustee Company\Ltd and Marubeni
Aluminium Australia Pty Ltd apd Altvic Sefwices Pty Ltd dated 31 January
1986 (as amended);

the Portland Flexible™fariff Deed betwednsthe Licensee and State Trust
Corporation of Victoria dated 1 Decembet 1986 (as amended);

the Portland Blectricity Supplyg\Agreement Operating Agreement between the
Licensee #ind, Portland Smelter Sefvices Pty Ltd dated 30 March 1989 (as
amended);

the BléctriCity Paymient Agreement between the Licensee, CITIC Australia
(Portlanid) Pty Ltd and POrtland Smelter Services Pty Ltd dated 24 December
1992 (as amended);

the Poptland Aliminium Smelter Additional Supply Agreement between the
Licefisee and,Portland Smelter Services Pty Ltd dated 18 September 1997 (as
amended)jénd

The Portland Additional Supply Agreement Principals Agreement between the
Licensee, Alcoa of Australia Limited, Permanent Trustee Company Limited,
CITIC Australia (Portland) Pty Limited, Portland Smelter Services Pty Ltd,
Marubeni Aluminium Australia Pty Ltd and Aluvic Metal Sales Pty Ltd dated
18 September 1997 (as amended);

"Portland Wind Energy Project Agreement' means the power purchase agreement in
relation to the Portland Wind Farm between the Pacific Hydro Group and The State
Electricity Commission of Victoria trading as "VicPower Trading" ABN 58 155 836 293;

"provisional enforcement order" has the meaning given by section 53 of the ESC Act;

F/05/1219 -SECV Trader Licence



2.

10.

"Portland Wind Farm" means the Portland Wind Energy Project (including each Wind

Generator) which is to be constructed, owned and operated by or on behalf of the Pacific
Hydro Group and located in South West Victoria. For the avoidance of doubt and for the
purpose of this agreement:

(a) the Portland Wind Energy Project comprises the Wind Farm Collector Systems,
the Wind Farm 66kV/2201V Substation and the Cape Sir William Grant, Cape
Nelson and Cape Bridgewater wind farm sites that will be combined and centrally
metered; and

(b) the Yambuk wind farm site is not included as part of the Wind Farm.
"System Code" means the code of that name certified by the Commission.
"trader" means the business of the Licensee of and incidental to:

(a) the sale of electricity to Portland Smelter Services Pty Ltd pursuant to the Portland
Electricity Supply Agreements; and

(b) the sale and purchase of electricity to @hd ffgm Alcoa gf Ausgralia Ltd pursuant to
the Point Henry Electricity Supply Agréemeits;

(©) the sale and purchase of electricity¥to afid fromwPacificeHydro Group pursuant to
the Portland Wind Energy Pugject Agreement,

"undertaking'’ has the meaning given by section 53 of the ESC Act;

“VENCorp” means the Vigtortan Energy Networks Corporation established under Part 2A
of the Gas Industry Agt 1994,

"Wind Farm GolléctongSystems" “wmeags the 66kV and 22kV overhead/underground
electricity linesNad “@Ssociated\equipment to be constructed from each of the Wind
Generators to the Wiind Farm 66kV/220kV Substation;

"writing" includes anyNmnode of representing or reproducing words, figures, drawings or
symbols in a visiblesfgrm.

INTERPRETATION

In this licence, unless the context otherwise requires:

(a) headings are for convenience only and do not affect the interpretation of this
licence;

(b) words importing the singular include the plural and vice versa;

(c) words importing a gender include any gender;

(d) an expression importing a natural person includes any company, partnership,

trust, joint venture, association, corporation or other body corporate and any
governmental agency;
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(2

(h)

(1)

W)

(k)

)

11.

a reference to a condition, clause, schedule or part is to a condition, clause,
schedule or part of this licence;

a reference to terms of an offer or agreement is to terms, conditions or
provisions thereof;

a reference to any statute, regulation, proclamation, order in council, ordinance
or by-law includes all statutes, regulations, proclamations, orders in council,
ordinances or by-laws varying, consolidating, re-enacting, extending or
replacing them and a reference to a statute includes all regulations,
proclamations, orders in council, ordinances, by-laws and determinations
issued under that statute;

a reference to a document or a provision of a document includes an amendment
or supplement to, or replacement or novation of, that document or that
provision of that document;

a reference to a person includes that person's executors, administrators,
successors, substitutes (including, ayithout limitati persons taking by
novation) and permitted assigns; «

when italicised, other parts eech and matieal forms of a word or
phrase defined in this licen¢e h corre@n eaning;

a period of time:

(1) which Qm a given day Or the day of an act or event is to be

C exclusi atgday; or

(11) ichfcom given day or the day of an act or event is to
be¥€alculated 1 ive of that day; and

an event which is requir€d under this licence to occur on or by a stipulated day
which is not a busi. day may occur on or by the next business day.

Q/\'
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SCHEDULE 2

VARIATIONS TO THE LICENCE

Date Reason for variation

21 June 1996 To require the Licensee to delegate its functions and powers that
relate to energy trading to an Executive Committee and make other
consequential changes.

September 1997 To include new clauses pertaining to an Additional Supply Agreement
and a new Principals Agreement.

6 May 1999 To effect administrative changes required to the licence for the
commencement of the national electricity market.

19 October 2001 To delete clause 8 to reflect the new structure of the Licensee and to
make other administrative amendments to reflect changes to the
electricity industry.

29 June 2005 To make provision for the
Portland Wind Energy ]
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