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MENT (LONG FORM)

SERVICES AGREE

FOR AIRLINE SERVICES TO NORFOLK ISLAND

Parties

This Agreement is made between and binds the following parties:

The Commonwealth of Australia as represented by the Department of

Infrastructure and Regional Development
ABN 86 267 354 017, 111 Alinga Street, Canberra, Australian Capital Territory

(Commonwealth)

2. Air New Zealand Ltd ACN 000 312 685 ABN 70 000 312 685
Air New Zealand House, 185 Fanshawe Street, Auckland, New Zealand, 1010
(Supplier)

Context

A The Commonwealth requires the provision of certain services for the purposes
of airline services to Norfolk Island.

B. The Supplier has fully informed itself of all aspects of the work required to be
performed and agrees to provide the Services on the terms and conditions
contained in this Agreement.

QOperative provisions

In consideration of the mutual promises contained in this Agreement, the

Parties agree as foliows:

1. Supplier Obligations -

1.1. Nature of Services

1.1.1. The Supplier must perform and complete the Services:

a. within the Period for Services in a timely manner and in accordance with
the milestones, performance standards and timetable (if any) specified in
ltem A of Schedule 1;

b. with the care, skill and any relevant practice of a person who regularly acts
in the capacity for which the Supplier is engaged and who possesses the
knowledge, skill and experience of a person qualified to act in that capacity;
and

c. to meet any particular standards set out in ltem A of Schedule 1 for
performance of the Services.

1.2. Other Service Providers

1.2.1.

The Commonwealth may, at any time, perform or retain third parties to perform,
services that are similar to the Services.
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1.3.

1.3.1.

1.4.

1.5.

1.5.1.

1.5.2.

1.5.3.
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Transition-in

The Supplier must comply with the transition-in requirements set out in
Schedule 1D.

Not Used

Timetable — Delay and Extension of Time

Subject to clause 1.5.2, the Supplier must perform the Services in a timely
manner and in accordance with:

a. the timeframes set out in this Agreement, including by ensuring that all
timetables, milestones, timeframes for delivery and other due dates (as
applicable) are met or exceeded;

b. where no such timeframe is specified in this Agreement and the Service is
an Aviation Operation, the timeframe agreed by the parties taking into
account aviation industry practice; and

¢. where no such timeframe is specified in this Agreement and the Service is
not an Aviation Operation, any reasonable timeframe as directed by the

Project Officer in writing.

If there is likely to be a Delay in the discharge of an obligation by the Supplier
under this Agreement, then the Commonwealth will grant the Supplier an
extension of time as necessary to accommodate the Delay, subject to:

a. the Supplier notifying the Project Officer in writing (as soon as possible, but
no later than 3 Business Days, after it becomes aware of the likely Delay)
of the following:

i. the circumstances which the Supplier considers contributed to, or
caused, that Delay;

ii. the Supplier's obligations that are or may be affected by that Delay;
and

ii. the anticipated duration of that Delay; and

b. the Supplier using its best endeavours to minimise the consequences of the
Delay.

in this clause 1.5, ‘Delay’ means a delay that is either:

a. caused by an event or circumstance that is beyond the reasonable control
of the Supplier {(and/or that of the Supplier's Personnel}; or

b. directly caused by the Commonwealth’s failure to act in accordance with
this Agreement;

and, in either case, cannot be avoided by the Supplier implementing reasonable
precautions or alternative methods or approaches.
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1.5.4.

1.6.

1.6.1.

1.6.2.

1.7.

1.7.1.

1.7.2.

1.7.3.
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For the avoidance of doubt, a delay is not beyond the reasonable control of the
Supplier (and/or that of the Supplier's Personnel) if it is caused through an
industrial dispute affecting the Supplier's Personnel, except for an industrial
dispute that is protected under the Fair Work Act 2009 (Cth).

Performance of Services

The Supplier warrants that:

a. the Supplier and the Supplier's Specified Personnel are suitably qualified,
have sufficient expertise to perform the Services, are of good fame and
character and will act in all circumstances in a fit and proper manner while
carrying out work under this Agreement;

b. the Supplier has all licences necessary to perform the Services; and
c. in performing the Services, the Supplier will not:
i. breach an obligation owed to another person; or

ii. infringe any Intellectual Property rights or Moral Rights of another
person in relation to the Deliverables.

The Supplier will not be relieved of any of its obligations under this Agreement
because of any:

a. involvement by the Commonwealth (or the Commonwealth’s Staff) in the
performance of the Services;

b. payment made to the Supplier on account of the Services;
c. subcontracting of the Services; or

d. acceptance by the Commonwealth of replacement Personnel (including
Specified Personnel).

Acceptance of Deliverables

The Supplier must submit each Deliverable in the manner and within the
timeframes specified in ltem A.3 of Schedule 1, for acceptance by the
Commonwealth in writing.

If the Commonwealth considers, acting reascnably, that the Deliverable is not
acceptable to the Commonwealth as a whole, the Commonwealth may notify
the Supplier of the reasons why the Deliverable is unacceptable and require the
Supplier to re-submit a revised Deliverable within 10 Business Days of the
notification (or such longer period as specified in the notice). The Supplier must
comply with any such notice, at no additional cost to the Commonwealth.

If the Supplier re-submits a revised Deliverabie that is still unacceptable to the
Commonwealth as a whole, the Commonwealth may:

a. notify the Supplier of the reasons why the Deliverable is still unacceptable
and require the Supplier to re-submit a further revised Deliverable within 10
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1.7.4.

1.8.

1.8.1.

1.8.2.

1.8.3.

1.8.4,

1.9.

1.9.1.

1.9.2.

1.9.3.
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Business Days of the notification {or such longer period as specified in the
notice) at no additional cost to the Commonwealth;

b. accept the Deliverable "as is” subject to:
i. areasonable deduction in the Fees associated with the Deliverable; or

ii. the Supplier promptly completing, at no additional cost to the
Commonwealth, any rectification work reasonably required by the
Commonwealth; or

c. terminate this Agreement immediately by notice in writing to the Supplier.

For the avoidance of doubt, the Commonwealth may withhold payment of any
Fees or Allowances in accordance with clause 2.1.5 until a Deliverable has
been accepted in accordance with this clause 1.7.

Performance Standards

The Supplier must at all times meet or exceed the KPls (if any) set out in
Schedule 1A.5.

The Supplier must measure and report the Supplier's performance against the

KPls in accordance with the requirements specified in Schedule 1A.5 using
appropriate measurement and monitoring tools and procedures.

The Supplier must provide the Commonwealth with information and access to
those tools and procedures to verify that they accurately measure the Supplier's
performance.

If the Supplier fails to meet any KPI, the Supplier must promptly investigate and
report on the underlying causes of the failure to meet the KPI, correct the
problem and take whatever action is necessary to minimise the impact of the
problem and prevent it from recurring.

Subcontracts

The Supplier must not subcontract the whole or any part of the performance of
the Services unless the Supplier has the Commonwealth’s prior written consent
to do so. This clause 1.9 is not applicable to ground handling agreements.

The Commonwealth will not unreasconably refuse to allow the Supplier to
subcontract performance of the Services, but may impose conditions on
approval.

The conditions referred to in clause 1.9.2 may include:
a. evidence of the existence of insurance required under the subcontract;
b. provisions dealing with Intellectual Property and/or Moral Rights;

c. proviéions dealing with disclosure of any Confidential Information or
Personal Information;
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1.9.4.

1.9.5.

1.9.6.

1.10.

1.10.1.

1.10.2.

1.10.3.

1.10.4.

1.10.5.

1.10.6.

1.10.7.
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d. provisions dealing with compliance with the Protective Security Policy
Framework.

Despite any approval the Commonwealth gives the Supplier under this clause,
the Supplier will be responsible for ensuring the suitability of a subcontractor for
the work proposed to be carried out and for ensuring that such work meets the
requirements of this Agreement.

Where subcontractors are required to have access to Security Classified
Information, the subcontractors must possess a security clearance of the
appropriate type and leve! of classification. The Supplier must make
compliance by the subcontractor with the provisions of this clause a condition of
any subcontract.

The Supplier must ensure that any subcontractor is aware of all terms and
conditions relevant to the subcontractor's part in the provision of the Services.

Specified Personnel

If it is stated in Item E of Schedule 1 that the Supplier is to perform all or some
of the Services using Specified Personnel, the Supplier must engage those
Specified Personnel to perform those Services.

The Supplier must ensure that the Specified Personnel sign any documents that
the Commonwealth considers necessary to conduct appropriate security checks
on the Specified Personnel.

Where Specified Personnel are unable to undertake work in respect of the
Services (for any reason), the Supplier must notify the Commonwealth
immediately. The Supplier must, if requested by the Commonweaith, provide
replacement Specified Personnel acceptable to the Commonwealth at no
additional charge to the Commonwealth and at the earliest opportunity.

The Supplier must ensure that the Supplier's Personnel uphold the values and
behave in a manner that is consistent with the Australian Public Service Values
and the APS Code of Conduct, as applicable to their work in connection with
this Contract. The APS Values and Code of Conduct are contained in Part 3 of
the Public Service Act 1999 (Cth).

The Commonwealth may request that the Supplier:

a. remove any Personnel (including Specified Personnel) from further
performance of the Services; and

b. provide a replacement that is acceptable to the Commonwealth.

If so, the Supplier agrees, at the Supplier's own cost, to the removal and
replacement of the Personnel at the earliest opportunity.

If the Supplier is unable or unwilling to remove any Personnel, or to provide an
acceptable replacement, the Commonwealth may terminate this Agreement
immediately by notice in writing to the Supplier.
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1.11.1.

1.11.2.

1.12.
1.121.

1.12.2.

1.12.3.

1.12.4.
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The Supplier’s Invoice and bank account

The Supplier must submit a correctly rendered invoice for payment of the Fees
and Allowances payable under this Agreement, in the manner and at the times
stated in ltem F of Schedule 1 and in accordance with this clause.

An invoice will be taken to be correctly rendered if:

a. the invoice is addressed in accordance with the requirements at Item A.1 of
Schedule 2;

b. the invoice contains:
i.  the full title of the Services;
ii. the name of the Project Officer,;
iii. the Commonwealth’s Agreement number;
iv. the Commonwealth’s purchase order nhumber;
v. the Supplier's ABN (if applicable);
vi. the Supplier's bank account details for payment;

c. the invoice is in the form of a valid tax invoice, where the Supplier is
registered for GST;

d. the Services related fo the amount being claimed have been fully
performed to the Commonwealth’s satisfaction and have been accepted by
the Commeonwealth pursuant to this Agreement;

e. the invoice is accompanied, where required, by reascnable documentation
that provides evidence that the Services have been performed and/or that
any Allowance claimed is payable; and

f. the amount claimed in the invoice is due for payment under this Agreement.

Taxes (Including GST), Duties And Government Charges

Subject to this clause 1.12, all taxes, duties and government charges imposed
in Australia or overseas in connection with the performance of this Agreement

must be borne by the Supplier.

Unless otherwise indicated, all consideration for supply made under this
Agreement is exclusive of any GST imposed on the supply.

if one Party (Party A) makes a taxable supply to the other Party (Party B)
under this Agreement, Party B on receipt of a tax invoice from Party A must pay
without set-off an additional amount to Party A equal to the GST imposed on the

supply in question.

No Party may claim or retain from the other Party an amount in relation to a
supply made under this Agreement for which the first Party can obtain an input
tax credit or decreasing adjustment.
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1.13.1.

1.13.2.

1.13.3.

1.14.1.

1.14.2.

1.14.3.

1.14.4,
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Insurance

The Supplier agrees to effect and maintain insurance as specified in Item G of
Schedule 1.

If requested by the Project Officer, the Supplier must promptly provide proof of
the currency of any policy of insurance.

This clause 1.13 will survive the expiration or termination of this Agreement and
does not affect any requirement to insure against death or injury to employees
under Legislative Requirements.

Indemnity

The Supplier indemnifies the Commonwealth and the Commonwealth's Staff
(those indemnified) from and against any loss (including legal costs and
expenses on a solicitor/own client basis) suffered by those indemnified, or
liability to pay damages, from any claim, suit, demand, action or proceeding
brought by any person against those indemnified, where such loss or liability
was caused by:

a. a breach by the Supplier of the Supplier’s obligations under this Agreement;

b. any unlawful, wilfully wrongful or negligent act or omission by the Supplier
or the Supplier's Personnel in connection with this Agreement;

c. use or disclosure by the Supplier or the Suppiier's Personnel of any the
Commonwealth’s Confidential Information or any Personal Information held
or controlled in connection with this Agreement;

d. use of the Contract Product or pre-existing matter by those indemnified as
intended or permitted under this Agreement; or

e. any infringement of Intellectual Property rights by the Supplier or the
Supplier's Personnel in the course of, or incidental to, performing the
Services.

The Supplier's liability to indemnify the Commonwealth and the
Commonwealth’s Staff under the preceding subclause is reduced
proportionately to the extent that any negligent act or omission by those
indemnified caused or contributed to any loss or liability incurred.

The Supplier agrees that:

a. the Commonwealth may enforce the indemnity under this clause 1.14 in
favour of the Commonwealth’s Staff for the benefit of such persons in the
name of the Commonwealth or of such persons; and

b. the Commonwealth’s right to be indemnified under this clause 1.14 is in
addition to, and not exclusive of, any other right, power or remedy provided
by law, but the Commonwealth is not entitled to be compensated in excess
of the amount of the relevant liability, loss or damage, or loss or expense.

This clause 1.14 will survive the expiration or termination of this Agreement.
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1.15.1.

1.16.2.

1.15.3.

1.15.4.

1.15.5.

1.16.1.

1.16.2.

1.16.3.

1.16.4.

1.16.5.

1.16.6.

Australian Govermment Department of Infrastructure and Regional Development

Ownership of Contract Product

Ownership of all Contract Product vests immediately upon its creation in the
Commonwealth.

The Supplier undertakes to ensure that all Contract Product is neatly and legibly
compiled and adequately documented and contains sufficient evidence to
support all conclusions, findings, and opinions.

The Supplier agrees to provide the Contract Product in the form specified in
ltem C of Schedule 1.

The Supplier agrees to establish and maintain procedures to secure Contract
Product against loss and unauthorised access, use, modification or disclosure.

On the expiration or earlier termination of this Agreement, the Supplier must
deliver to the Commonwealth all Contract Product remaining in the Supplier's
possession within 5 Business Days.

Intellectual Property in Contract Product

Subject to this clause 1.16, Intellectual Property in all Contract Product vests
immediatefy upon its creation in the Commonwealth.

The Commonwealth grants the Supplier a non-exclusive, revocable licence to
use, reproduce, communicate, publish, adapt, and modify the Contract Product
for the sole purpose of performing the Services.

The Supplier must ensure that, where any of the Specified Perscnnel are not
the Supplier's employees, all necessary documentation will be entered into by
the Specified Personnel to allow the Intellectual Property in the Contract
Product to vest in the Commonwealth in accordance with this clause 1.16.

Ownership of any Intellectual Property in any pre-existing matter remains
unchanged as a result of this Agreement. [f:

a. the Supplier provides pre-existing matter to perform the Services; and

b. the Commonwealth cannot use the Contract Product without using the
Supplier's pre-existing matter,

then the Supplier grants to, or must procure for, the Commonwealth a
permanent, irrevocable, royalty-free, non-exclusive licence (including a right of
sublicense) to use, communicate, publish, reproduce, adapt and exploit that
pre-existing matter as part of the Contract Product anywhere in the world for

any purpose.
If requested by the Project Officer, the Supplier must, at the Supplier's own

cost, bring into existence, sign, execute or otherwise deal with any document
that is reguired to give effect to this clause.

The Supplier warrants that it is entitled, or at the relevant time will be entitled, or
will procure rights so that the Supplier is entitled at the relevant time, to deal
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1.16.7.

1.17.1.

1.17.2.

1.17.3.

1.18.

1.18.1.

1.18.2.

1.18.3.
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with the Intellectual Property in any Contract Product in the manner provided for
in this clause.

The provisions of this clause 1.16 survive termination or expiration of this
Agreement.

Moral Rights Consent

For the purposes of this clause 1.17 ‘Specified Acts’ in relation to any Contract
Product, means the following classes or types of acts or omissions:

a. those which would, but for this clause 1.17, infringe the author’s right of
attribution of authorship;

b. those which would, but for this clause 1.17, infringe the author's right of
integrity of authorship;

but does not include:

c. those which would infringe the author's right not to have authorship falsely
attributed.

Where the Supplier is a natural person and the author of any Contract Product,
the Supplier consents to the Specified Acts by or on behalf of the
Commonwealth in relation to such Contract Product (whether occurring before

or after the consent is given).

In any other case, the Supplier warrants or undertakes that the author of the
Contract Product has given or will give a written consent to the Specified Acts,
and that such consent extends directly or indirectly to the performance of the
Specified Acts by or on behalf of the Commenwealth in relation to such Contract
Product (whether occurring before or after the consent is given).

Security

The Supplier must, and must ensure that the Supplier's Personnel, comply with:

a. all relevant security requirements specified in the Protective Security Policy
Framework;

b. the security requirements specified in Schedule 3; and

c. any variations or additions to these security requirements that the
Commonwealth (in the Commonwealth’s absolute discretion) notifies the
Supplier of in writing, from the date specified in the notice {or 5 Business
Days after it receives the notice if no date is specified).

If the Supplier can substantiate that changes to the security requirements
pursuant to subclause 1.18.1.c have cost implications for the Supplier, the
Supplier may apply to the Commonwealth for a variation to the Fees.

The Supplier acknowledges that in performing this Agreement, the Supplier may
become subject to certain statutory provisions relating to security and security
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1.18.4.

1.18.5.

1.18.6.

1.18.7.

1.18.8.

1.18.9.

1.18.10.

1.18.11.
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issues, and agrees to ensure that the Supplier's Personnel are aware of, and
comply with, those statutory provisions.

The Supplier must obtain the Commonwealth’s prior written authorisation for
any of the Supplier's Personnel who may be required to:

a. enter secure areas in the Commonwealth’s building or places;
b. work with the Commonwealth’s Staff for extended periods;
¢. have access to Security Classified Information, or valuable assets; or

hold a particular kind of security clearance that the Commonwealth notifies
the Supplier of.

o

The Supplier must provide any information that the Commonwealth reasonably
requests to enable the Commonwealth to investigate whether any of the
Supplier's Personnel should be authorised.

The Commonwealth may require that any of the Supplier's Personnel hold a
particular level of Commonwealth security clearance.

The Commonwealth will not unreasonably withhold authorisation under clause
1.18.4.

The Commonwealth agrees to notify the Supplier of:

a. the Supplier's Personnel who have been granted authorisation (Authorised
Persons);

b. the type and level of Commonwealth security clearance (if any) given to
each Authorised Person;

¢. the period during which the authorisation is effective; and
d. the Supplier's Personnel who have not been granted authorisation.

The Supplier must acknowledge receipt of any notice provided under clause
1.18.8 by signing and returning a copy of the notice to the Commonwealth.

The Supplier must promptly notify the Commonwealth of any change in an
Authorised Person’s circumstances that, in the Supplier's reasonable opinion, is
likely to affect the Commonwealth’s authorisation of that person.

The Commonwealth may, at any time, on reasonable grounds, without any
liability whatsoever, withdraw, limit or suspend the Commonwealth’s
authorisation of a particular person, and in such event:

a. the Commonwealth must notify the Supplier accordingly; and

b. the Supplier agrees, upon request, to propose and make available another
person for authorisation by the Commonwealth under this clause 1.18
within a reasonable time and without inconvenience or cost to the
Commonwealth. -
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1.18.12.

1.18.13.

1.18.14.

1.18.15.

1.18.16.

1.18.17.

1.18.18.

1.18.19.

1.19.
1.19.1.

1.19.2.
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The Supplier must not permit any of the Supplier's Personnel to have any
access to Security Classified Information unless:

a. the relevant person has been cleared to the appropriate security level;
b. the Commonwealth has given written authority under this clause 1.18; and

c. the relevant person has undergone the training specified in Schedule 3
relating to access and use of Security Classified Information.

The Supplier must inform the Commonwealth immediately if the Supplier
becomes aware that any unauthorised person has had access to Security
Classified Information.

The Supplier agrees not to perform this Agreement outside Australia, or transfer
Security Classified Information outside Australia, without the Commonwealth’s
prior written approval.

The Supplier may only access the Commonwealth’s premises if the Supplier:
a. has the Commonwealth’s written authorisation; and

b. complies with the Commonwealth’s requirements set out in this Agreement
or otherwise notified by the Commonwealth.

The Supplier must ensure that the Supplier's Personnel safeguard any keys or
passes or other Material detailing access arrangements that are provided to the
Supplier for the purposes of this Agreement.

The Supplier agrees to protect any Official Resources in the Supplier's
possession or control to the same extent as if it were the Commonwealth,
including ensuring that unauthorised persons cannot access any Official
Information.

The Supplier agrees to provide a written security report to the Commoenwealth
immediately if the Supplier becomes aware that a Security Incident has
occurred.

The Supplier must ensure that the Supplier's Personnel undertake the training
specified by the Commonwealth in Schedule 3.

Conflict Of Interest

The Supplier warrants at the Date of this Agreement that, to the best of the
Supplier's knowledge after making diligent inquiry, no Conflict exists (inside or
outside of Australia) or is likely to arise in the performance of its obligations
under this Agreement, including by any of the Supplier's Personnel, that has not
been disclosed by the Supplier in writing to the Commonwealth for the purposes
of entering into this Agreement.

If during the term of this Agreement, a Conflict arises, or appears likely to arise,
the Supplier must notify the Commonwealth immediately in writing and take
such steps as the Commonwealth may reasonably require to resolve or
otherwise deal with the Conflict. If the Supplier fails to notify the Commonwealth
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1.19.3.

1.20.
1.20.1.

1.21.
1.21.1.
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or is unable or unwilling to resolve or deal with the Conflict as required, the
Commonwealth may terminate this Agreement.

The Supplier agrees that the Supplier will not, and will use the Supplier's best
endeavours to ensure that any of the Supplier's Personnel do not, engage in
any activity or obtain any interest during the course of this Agreement that is
likely to create a Conflict.

Disclosure by the Supplier

The Supplier warrants that, as at the Date of this Agreement, to the best of its
knowledge and belief of the Supplier’s officers, employees, agents and
subcontractors, the Supplier is not aware of any:

a. matter refating to the Supplier's commercial, financial or legal capacity or
status and may affect the Supplier’s ability to perform the Services;

b. litigation, proceedings, judicial or administrative enquiry, investigation, claim
or allegation, actual or threatened, and whether admitted or contested, by
another person or body (including the regulatory bodies such as the
Australian Securities and Investments Commission, the Australian
Competition and Consumer Commission, the Australian Stock Exchange or
equivalent bodies), against or in any way involving the Supplier or any
settlement in respect of any such maiter;

c. proven or alleged breach or default under any law, regulation, agreement,
order or award binding on the Supplier; or

d. any criminal act, conduct or activity of the Supplier which may:
i. materially and adversely affect the Supplier's credit worthiness; or

ii. attract or have attracted negative publicity or attention or generate
public or media criticism either inside or outside of Australia,

and which was not disclosed in writing to the Commonwealth prior to execution
of this Agreement.

Transition-out
In the event of termination or expiration of this Agreement, the Supplier must:

a. comply with any Transition-out requirements set out in Item D of Schedule
1; and

b. provide further, reasonable assistance to the Commonwealth if requested,
to facilitate the transition of the Services to an alternative supplier or to the
Commonwealth with minimal disruption to the Commonwealth. The cost of
such assistance may be recovered by the Supplier so long as the costs are
reasonable, agreed in writing between the parties, directly attributable to
the assistance provided, and substantiated to the satisfaction of the
Commonwealth.
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1.21.2.

1.21.3.

1.22.

Australian Government Department of Infrastructure and Regional Development

Notwithstanding clause 1.15.5, the Supplier may retain one full copy of Contract
Product after expiration or termination of this Agreement, solely for necessary
back-up, insurance or record-keeping purposes. Any copy retained by the
Supplier under this clause remains subject at all times to any restrictions on the
use of that Material under this Agreement, including those relating to Intellectual
Property, confidentiality, privacy and security.

The provisions of this clause 1.21 survive termination or expiration of this
Agreement.

Not Used.

The Commonwealth’s Obligations

2.1,
2.1.1.

22
2.2.1.

2.2.2.

Payment of Fees and Allowances

Subject to this Agreement, the Commonwealth will pay to the Supplier the
amount of any Fees and Allowances due under this Agreement, within 30 days
after the receipt by the Commonwealth of a correctly rendered invoice. If this
period ends on a day that is not a Business Day, payment is required on the
next Business Day.

The Commonwealth is not required to make any payment to the Supplier in the
absence of a correctly rendered invoice. Accordingly, an invoice which includes
amounts that are not properly payable under this Agreement or are incorrectly
calculated is not a correctly rendered invoice and the Commonwealth is not
required to make any payment in respect of that invoice.

The Commonwealth will pay the Fees and Allowances to the bank account
nominated by the Supplier by electronic funds transfer.

Payment of the Fees and Allowances, by electronic funds transfer to the
nominated account under the preceding subclause, relieves the Commonwealth
from any other form of payment.

In addition to any other rights it may have, the Commonwealth may defer
payment of the Fees, and any applicable Allowances, until the Supplier has
completed, to the Commonwealth's satisfaction {acting reasonably), that part of
the Services to which the payment relates.

Interest

This clause 2.2 only applies where:

a. the value of this Agreement is not more than A$1 million (GST inclusive);
and

b. the amount of the interest payable exceeds A$10.

For payments made by the Commonwealth more than 30 days after the amount
became due and payable, the Commonwealth must pay the interest accrued on

the payment.
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2.2.3.

224.

2.3.

231,

23.2.

2.3.3.

2.3.4.

2.3.5.

24.

241,

Australian Government Department of Infrastructure and Regional Devetopment

Interest payable under this clause 2.2 will be simple interest on the unpaid
amount at the General Interest Charge Rate, calculated in respect of each day
from the day after the amount was due and payable, up to and including the day
that the non-corporate Commonwealth entity effects payment as represented by
the formula set out in clause 2.2.4.

The formula for the calculation of interest under clause 2.2 is:

SI=UAxGICxD

Where:

Si = simple interest amount;

UA =  the unpaid amount;

GIC = the General Interest Charge Rate daily rate; and

D =  the number of days from the day after payment was due up to and including
the day that payment is made.

Commonwealth Material

To assist in the Supplier's performance of the Services, the Commonwealth
agrees to provide the Supplier with Commonwealth Material specified in ltem F
of Schedule 2, at the times and in the manner set out in that item.

Ownership of all Commonwealth Material, and any Intellectual Property in
Commonwealth Material, remains vested at all times in the Commonwealth.

The Commonwealth grants to the Supplier a royalty-free, non-exclusive licence
to use, reproduce, supply and adapt the Commonwealth Material solely for the
purposes of this Agreement and subject to any conditions or restrictions set out
in Item F of Schedule 2, or notified from time to time in writing by the
Commonwealth.

On the expiration or earlier termination of this Agreement, the Supplier agrees
to return to the Commonwealth or destroy within 5 Business Days, all
Commonwealth Material remaining in the Supplier's possession.

The risk of any loss or damage of the Commonwealth Material passes to the
Suppilier on delivery and remains with the Supplier until the Supplier delivers the
Commonwealth Material back to the Commonwealth.

Assistance and Facilities

The Commonwealth will provide the Supplier with assistance, and make
facilities available, as set out in Item G of Schedule 2.

Laws and Government Policies applying to this Agreement

3.1.

3.1.1.

Compliance with Commonwealth Policies

At all times when using the Commonwealth’s premises or facilities, the Supplier
must ensure that the Supplier's Personnel, comply with all reasonable directions
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3.2.

3.2.1

3.2.2.

33

3.3.1.

3.3.2.

Australian Govemment Department of Infrastructure and Regional Development

and procedures relating to workplace harassment, occupational health
(including the smoke free work place policy), APS and the Commonwealth's
Codes of Conduct, safety and security, including the Commonwealth’s Internet
access and usage guidelines, in effect at those premises or in regard to those
facilities, as notified by the Commonwealth or as might reasonably be inferred
from the use to which the premises or facilities are being put.

Compliance with Laws
In performing the Services the Supplier must:

a. comply with Legislative Requirements, particularly the Crimes Act 1914
(Cth), Racial Discrimination Act 1975 (Cth), Sex Discrimination Act 1984
(Cth} and Disability Discrimination Act 1992 (Cth) and the Workplace
Gender Equality Act 2012 (Cth) (the Gender Equality Act); and

b. not enter into a subcontract with a person named by the Director of
Workplace Gender Equality as an employer that is currently not complying
with the Gender Equality Act.

The Supplier acknowledges that:

a. any unauthorised and intentional access, destruction, alteration, addition or
impediment to access or usefulness of Confidential Information stored in
any computer in the course of performing a contract for the Commonweaith
may be an offence under Part 10.7 of the Criminal Code 1995 (Cth) for
which there are a range of penalties, including a maximum of ten years
imprisonment; and

b. the publication or communication of any fact or document by a person
which has come to their knowledge or into their possession or custody by
virtue of the performance of this Agreement (other than to a person to-
whom the Supplier are authorised to publish or disclose the fact or
document) may be an offence under section 70 of the Crimes Act 1914
{Cth}, the maximum penalty for which is two years imprisonment.

Work health and safety

The Supplier agrees, where applicable to the performance of this contract, to
comply with:
a. all relevant legislation, codes of practice and national standards relating to

work health and safety including in relation to consultation, representation
and participation on issues relating to work health and safety; and

b. all applicable policies and procedures relating to work health and safety
including those that apply fo the Department’s premises when using those
premises.

In the event of any inconsistency between any of the policies and procedures
referred to in clause 3.3.1.b, the Supplier will comply with those policies and
procedures that produce the highest level of health and safety.
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3.3.3.

3.4

3.4.1.

3.4.2,

3.4.3.

3.4.4.

3.5.

3.5.1.

3.5.2.

3.5.3.

3.5.4.

3.6.5.

3.5.6.

35.7.

Australian Government Department of Infrastructure and Regional Development

For the purposes of this clause 3.3, ‘all relevant legislation, codes of practice
and national standards’ includes any such requirements governed by the Civil
Aviation Authority of New Zealand

Workplace Gender Equality

This clause applies only to the extent that the Supplier is a ‘relevant employer’
for the purposes of the Gender Equality Act.

If the Supplier becomes non-compliant with the Gender Equality Act during the
term of this Agreement, the Supplier must notify the Project Officer.

If the term of this Contract exceeds 18 months, the Supplier must provide a
current letter of compiiance within 18 months from the Commencement Date
and following this, annually, to the Project Officer.

Compliance with Gender Equality Act does not relieve the Supplier from its
responsibility to comply with its other obligations under this Contract.

Treatment of Confidential Information

Subject to subclause 3.5.7, neither the Supplier nor the Commonwealth, without
the prior written consent of the other Party, will disclose any Confidential
Information of the other Party to a third party.

The Supplier may only use and copy Confidential Information held or acquired
or which the Supplier may have had access to in connection with this
Agreement to the extent reasonably necessary to enable the Supplier to comply
with its obligations under this Agreement.

The Supplier must not transfer any of the Commonwealth’s Confidential
information outside Australia, or allow persons outside Australia to have access
to such Material, without the Commanwealth’s prior written consent. In giving its
consent, the Commonwealth may impose such conditions as the
Commonwealth considers appropriate.

The Commonwealth may at any time request the Supplier to give and to
arrange for the Supplier's Personnel engaged in the performance of the
Services to give, or arrange for any person with a Third Party Interest to give,
written undertakings in a form the Commonwealth requires relating to the use
and non-disclosure of the Commonwealth’s Confidential Information.

If the Supplier receives a request under subclause 3.5.4, the Supplier must
promptly arrange for all such undertakings to be given to the Commonwealth.

The Supplier will make available to the Project Officer or other nominated
Commonwealth representatives the original non-disclosure undertakings made
by the Supplier's Personnel, within 10 Business Days of a verbal or written
request being made by the Project Officer or other nominated Commonwealth
representative.

The obligations on the Parties under this clause are not taken to have been
breached to the extent that Confidential information:
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3.5.8.

3.5.9.

3.5.10.

Australian Government Department of Infrastructure and Regional Development

a. is disclosed by a Party to its advisers or employees solely to compiy with
obligations, or to exercise rights, under this Agreement;

b. is disclosed to a Party’s internal management personnel, solely to enable
effective management or auditing of activities relating to this Agreement;

c. is disclosed by the Commonwealth in response to a request by any
Commonwealth Minister;

d. is disclosed by the Commonwealth, in response to a request by a House or
a Committee of the Parliament of the Commonwealth of Australia;

e. is shared by the Commonwealth within the Commonwealth of Australia
(including with other Commonwealth agencies), where this serves the
Commonwealth's legitimate interests;

f.  is authorised or required by law to be disclosed by the Commonwealth;

g. is authorised or required by law to be disclosed by the Supplier, provided
the Supplier notifies the Commonwealth immediately and such notification
1s prior to disclosure;

h. is disclosed by the Commonwealth and is information in a Material form in
respect of which an interest, whether by licence or otherwise, in the
Inteliectual Property in relation to that Material form, has vested in, or is
assigned to, the Commonwealth under this Agreement or otherwise, and
that disclosure is permitted by that licence or otherwise; or

i. isin the public domain otherwise than due to a breach of this clause.

Where either the Supplier or the Commonwealth disclose Confidential
Information to another person:

a. pursuant to subclauses 3.5.7.a, b or e, the disclosing Party:

i.  must notify the receiving person that the information is Confidential
Information; and

ii. not provide the information unless the receiving person agrees to keep
the information confidential; or

b. pursuant to subclauses 3.5.7.c or d, the disclosing Party must notify the
receiving Party that the information is Confidential information.

Where the Parties agree in writing after the Date of this Agreement that certain
additional information is to constitute Confidential Information for the purposes
of this Agreement, that documentation is incorporated into, and becomes part of
this Agreement, on the date on which both Parties have signed that
documentation.

The obligations under this clause 3.5 continue, notwithstanding the expiry or
termination of this Agreement:
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3.5.11.

3.5.12.

3.6.
3.6.1.

3.6.2.

Australian Government Department of Infrastructure and Regional Development

a. in relation to an item of information described in Schedule 4, for the period
set out in the Schedule in respect of that item; and

b. in relation to any information which the Parties agree in writing after the
Date of this Agreement is to constitute Confidential Information for the
purposes of this Agreement, for the period agreed in writing in respect of
that information.

On expiration or earlier termination of this Agreement the Supplier will, on
request, deliver up to the Commonwealth (and not retain any copies) all
Material forms of the Commonwealth’s Confidential Information.

Nothing in this clause derogates from any obligation that either the Supplier or
the Commaonwealth may have either under the Privacy Act 1988 (Cth), or under
this Agreement, in relation to the protection of Personal Information.

Protection of Personal Information

This clause applies only where the Supplier deals with Personal Information
when, and for the purpose of, providing the Services under this Agreement.

The Supplier acknowledges that the Supplier is a ‘contracted service
provider' within the meaning of section 6 of the Privacy Act 1988 (Cth) (the
Privacy Act), and agrees in respect of the provision of the Services under this
Agreement:

a. to use or disclose Personal Information obtained during the course of
providing the Services under this Agreement conly for the purposes of this
Agreement;

b. not to do any act or engage in any practice that would breach an Australian
Privacy Principle (APP) contained in section 14 of the Privacy Act, which if
done or engaged in by an Agency, would be a breach of that APP;

c. to carry out and discharge the obligations contained in the APPs as if the
Supplier were an Agency under that Act;

d. to comply insofar as practicable with any policy guidelines laid down by the
Commonwealth orissued by the Privacy Commissicner from time to time
and relating to privacy and Personal Information;

e. Not Used;

f. not to use or disclose Personal Information or engage in an act or practice
that would breach an APP or an Approved Privacy Code (APC), where
that section, APP or APC is applicable to the Supplier, unless where the
-activity or practice is engaged in for the purpose of discharging, directly or
indirectly, an obligation under clause 3.5 [Treatment of Confidential
Information] of this Agreement, and the activity or practice which is
authorised by clause 3.5 [Treatment of Confidential information] of this
Agreement is inconsistent with the APP or APC;
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3.6.3.

3.6.4.

3.6.5.

3.6.6.

3.7.

3.8.

3.8.1.

382
3.8.3.

Australian Govemment Department of Infrastructure and Regional Development

g. todisclose in writing to any person who asks, the content of the provisions
of this Agreement (if any) that are inconsistent with an APP or an APC
binding a party to this Agreement;

h. to as soon as reasonably practicable, but in any case no later than 48
hours after becoming aware of the breach or possible breach, notify the
Commonwealth if the Supplier becomes aware of a breach or possible
breach of any of the obligations contained in, or referred to in, this clause
3.6, whether by the Supplier or the Supplier's Personnel; and

i. to ensure that any of the Supplier's Personnel who are required to deal with
Personal Information for the purposes of this Agreement are made aware of
the Supplier's obligations set out in this clause 3.6.

The Supplier must ensure that any subcontract entered into for the purpose of
fulfilling the Supplier's obligations under this Agreement contains provisions to
ensure that the subcontractor has the same obligations as the Supplier under
this clause 3.6, including the requirement in relation to subcontracts. This
clause 3.6.3 does not apply to international ground handler agreements based
on the International Air Transport Association standard.

The Supplier indemnifies the Commonwealth in respect of any loss, liability or
expense suffered or incurred by the Commonwealth which arises directly or
indirectly from a breach of any of the Supplier's obligations under this clause
3.6, or a subcontractor under the subcontract provisions referred to in
subclause 3.6.3.

In this clause 3.6, the terms ‘Agency’, 'APC’ and ‘APPs’' have the same
meaning as they have in section 6 of the Privacy Act.

The provisions of this clause 3.6 survive termination or expiration of this
Agreement.

Not Used

Books and records
The Supplier must:

a. keep and must require the Supplier's subconfractors to keep adequate
books and records, in accordance with Australian accounting standard, in
sufficient detail to enable the amounts payable by the Commonwealth
under this Agreement to be determined; and

b. retain and require the Supplier's subcontractors to retain for a period of
seven years after termination or expiration of this Agreement all books and
records relating to the Services.

The Supplier must bear the Supplier's own costs of complying with this clause.

This clause 3.8 applies for the term of this Agreement and for a period of 7
years from the termination or expiry of this Agreement.
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3.9.
3.9.1.

3.9.2.

3.9.3.

3.9.4.
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Audit and access

The Commonwealth {which, in clauses 3.9.1 to 3.9.4, includes the
Commoenwealth's authorised representatives) may conduct audits relevant to
the performance of the Supplier's obligations under this Agreement. Audits may

be conducted of:

a. the Supplier's operational practices and procedures as they relate to this
Agreement, including security procedures;

b. the accuracy of the Supplier's invoices and reports in relation to the
provision of the Services under this Agreement;

c. the Supplier's compliance with the Supplier's confidentiality, privacy
obligations and security obligations under this Agreement;

d. Material (including books and records) in the possession of the Supplier
relevant to the Services or this Agreement; and

€. any other matters determined by the Commonwealth to be relevant to the
Services or this Agreement.

The Commonwealth may, at reasonable times and on giving reasonable notice
to the Supplier:

a. access the Supplier's premises to the extent relevant to the performance of
this Agreement;

b. require the provision by the Supplier, the Supplier's employees, agents or
subcontractors, of records and information in a data format.and storage
medium accessible by the Commonwealth by use of the Commonwealth’s
existing computer hardware and software;

¢. inspect and copy documentation, books and records, however stored, in
the custody or under control of the Supplier, the Supplier's Personnel; and

d. require assistance in respect of any inquiry into or concerning the Services
or this Agreement. For these purposes an inquiry includes any
administrative or statutory review, audit or inquiry (whether within or
external to the Commonwealth), any request for information directed to the
Commonwealth, and any inquiry conducted by Parliament or any
Parliamentary committee.

The Supplier must provide the Commonwealth with access to the Supplier's
computer hardware and software to the extent necessary for the
Commonwealth to exercise the Commonwealth's rights under this ¢lause, and
provide the Commonwealth with any reasonable assistance the Commonwealith
requests to use that hardware and software.

The Commonwealth will use reasonable endeavours to ensure that:

a. audits performed pursuant to clause 3.9.1; and
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3.9.5.

3.9.6.

3.9.7.

3.9.8.

3.8.0.

3.9.10.

3.9.11.

3.8.12.

3.10.

3.10.1.

3.10.2.

Australian Government Department of Infrastructure and Regional Development

b. the exercise of the general rights granted to the Commonwealth by clause
3.9.2,

do not unreasonably delay or disrupt in any material respect the Supplier's
performance of the Supplier's obligations under this Agreement.

Except as set out in clause 3.9.6, each Party must bear its own costs of any
reviews and/or audits.

If the Supplier is able to substantiate that the Supplier has incurred direct
expenses in the Commonwealth’'s exercise of the rights granted under clause
3.9.1 or clause 3.9.2 which, having regard to the value of this Agreement, are
substantial, the Parties will negotiate an appropriate reimbursement. Any
reimbursement must not be greater than the direct expenses incurred and
substantiated.

The Commonwealth’s rights under clause 3.9.2.a to 3.9.2.c apply equally to the
Auditor-General, the Privacy Commissioner or the Information Commissioner,
or any of their delegates (Commissioners), for the purpose of performing their
respective statutory functions or powers.

The Supplier must do all things necessary to comply with a requirement of a
Commissioner, provided such requirements are legally enforceable and within
the power of the relevant Commissioner.

The requirement for, and participation in, audits does not in any way reduce the
Supplier's responsibility to perform the Supplier's obligations in accordance with

this Agreement.

The Supplier must ensure that any subcontract entered into for the purpose of
this Agreement contains an equivalent clause granting the rights specified in
this clause 3.9.

Nothing in this Agreement reduces, limits or restricts in any way any function,
power, right or entitlement of any Commissioner. The Commissioner’s rights
under this Agreement are in addition to any other power, right or entitlement of
any of the Commissioners.

This clause 3.9 applies for the term of this Agreement and for a period of 7
years from the termination or expiry of this Agreement.

Access to documents

In this clause, 'document’ has the same meaning as in the Freedom of
Information Act 1982 (Cth).

Where the Commonwealth has received a request for access to a document
created by, or in the possession of, the Supplier or any subcontractor that
relates to the performance of this Agreement (and not to the entry into this
Agreement), the Commonwealth may at any time by written notice require the
Supplier to provide the document to the Commonwealth and the Supplier must,
at no additional cost to the Commonwealth, promptly comply with the notice.
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3.10.3.

3.10.4.
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The Supplier must include in any subcontract relating to the performance of this
Agreement provisions that will enable the Supplier to comply with the Supplier’s
obligations under this clause 3.10.

This clause 3.10 only applies if this Agreement is a ‘Commonwealth contract’,
as defined in the Freedom of Information Act 1982 (Cth).

Mafters arising under this Agreement

4.1.
4.1.1.

4.2.
421.

42.2.

43.
4.3.1.

4.3.2.

Liaison and Party Representatives

The Parties agree to comply with the requirements set out in the Contract
Management Framework appearing at Schedule 6.

In addition to the requirements set out in the Contract Management Framework,
the Supplier must:

a. liaise with, and report to, the Project Officer at the times and in the manner
as reasonably directed by the Project Officer in relation to the conduct and
performance of the Services; and

b. comply with any reasonable direction of the Project Officer in the
performance of the Services, to the extent those directions are not
inconsistent with the Supplier's obligations under this Agreement.

A direction under clause 4.1.1 may be given orally by the Project Officer but, if
requested by the Supplier, the direction must be given as a notice.

The Project Officer and the Supplier's Representative must liaise as necessary
for any purpose in connection with the Supplier's performance of the Services.

The Project Officer is the Commonwealth’s representative, and the Supplier's
Representative is the Supplier's representative, for the purposes of this
Agreement. The Project Officer and the Supplier's Representative each have
authority to receive and sign notices for their respective Parties under this
Agreement. The Supplier's Representative has authority to accept any request
or direction in relation to the Services.

Applicable law and jurisdiction

This Agreement is to be construed in accordance with, and any matter related
to it is to be governed by, the law of the State or Territory specified in Item | of
Schedule 1.

The Parties submit to the jurisdiction of the courts of that State or Territory.

Entire Agreement and Variation

This Agreement records the entire agreement between the Parties in relation to
its subject matter.

The provisions of this Agreement will not be varied either at law or in equity
except by an agreement in writing between the Parties.
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4.4,

4.4.1.

442

4.4.3.

444

4.4.5,

4.5,

4.5.1.

4.5.2.

4.6.

4.6.1.

4.7.

4.71.

4.8.

4.38.1.

4.8.2.

Australian Government Department of Infrastructure and Regional Development

Waiver

If a Party does not exercise (or delays in exercising) any of its rights, that failure
or delay does not operate as a waiver of those rights.

A waiver of any provision or rights under this Agreement:

a. must be in writing signed by the Party entitled to the benefits of that
provision or right; and

b. is effective only to the extent set out in any written waiver.

A single or partial exercise by a Party of any of its rights does not prevent the
further exercise of any right.

A waiver by either Party of any of its rights will not be deemed to be a waiver in
respect of any other right.

In this clause 4.4, ‘rights’ means rights or remedies provided by this Agreement
or at law.
Negation of Employment, Partnership and Agency

This Agreement does not make the Supplier the Commonwealth's employee,
officer, partner or agent, nor does the Supplier have authority to bind or
represent the Commonwealth with third parties.

The Supplier agrees not to represent itself, and to ensure that the Supplier's
Personnel do not represent themselves, as having the relationship or authority
referred to in the preceding subclause.

Public Announcements/Media Contact

The Supplier must not make any public announcement or make any
representation to any media representative about or concerning:

a. this Agreement; or
h. any matter related to this Agreement,

without the prior written consent of the Project Officer.

Collection of Information

The Supplier will only collect information on the Commonwealth’s behalf as
directed by the Commonwealth, and will collect it in accordance with the
procedures the Commonwealth specifies from time to time.

Assignment

The Supplier must not assign, in whole or in part, either the Supplier's rights or
obligations under this Agreement without the prior written approval of the
Commonwealth.

The Commonwealth may impose any terms and conditions considered
appropriate when giving approval under clause 4.8.1.
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4.8.3.

4.9,
4.9.1.

492

4.9.3.

4.9.4.

4.10.
4.10.1.

4.10.2.

4.10.3.
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The Supplier must not consult with any other person or body for the purposes of
entering into an arrangement which will require novation of this Agreement
without first consulting the Commonwealth.

Force Majeure

Where a party is unable, wholly or in part, by reason of Force Majeure, to carry
out any obligation under this Agreement and that party:

a. gives the other party prompt notice of that Force Majeure with reasonably
full particulars and, if so far as known, the probable extent to which it will
be unable to perform or be delayed in performing that obligation; and

b. uses all reasonable endeavours to remove that Force Majeure as quickly
as possible then that obligation (the “Affected Obligation™) is suspended
so far as it is affected by the continuance of that Force Majeure. The other
party's obligations to perform any obligations to the extent dependant on
the performance of the Affected Obligations will be suspended to that
extent only until the Affected Obligations are resumed.

The Supplier will not have the right to and shall not receive any payment of any
Fees and Allowances due under this Agreement for Services not performed as
a resulit of any Force Majeure event. For the avoidance of doubt the Supplier
has the right to receive any Fees and Allowances due under this Agreement
and costs that are payable for Services performed prior to the Force Majeure
event.

If a delay or failure of the Supplier to perform its obligations due to an event of
Force Majeure that is not caused by the Commonwealth exceeds forty five (45)
Business Days, the Commonwealth may immediately terminate this Agreement
on providing notice in writing to the Supplier.

If this Agreement is terminated under clause 4.9.3 the Supplier must refund any
Fees and Allowances previously paid by the Commonwealth for Services not
provided by the Supplier as at the date of termination and both the Supplier and
the Commaonwealth must comply with their respective obligations under clause

1.21.

Termination without default

The Commonwealth may by giving the Supplier at least four months’ prior
notice in writing, terminate this Agreement or reduce the scope of the Services.

Without limiting the scope of clause 4.10.1, the Commonwealth may terminate
this Agreement or reduce the scope of the Services if a third party commences
the performance of services that are similar to the Services, by giving the
Supplier four months’ notice.

On receipt of a notice of termination or reduction the Supplier must:

a. stop work as specified in the notice;
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4.10.4.

4.10.5.

4.10.6.

4.11.

4.11.1.

4.11.2.

4.11.3.

4.11.4.
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b. take all available steps to minimise loss resulting from that termination and
to protect Commonwealth Material and Contract Product; and

c. continue work on any part of the Services not affected by the notice.

Where there has been a termination under subclause 4.10.1 the
Commonwealth will, subject to clause 4.10.6, be liable only for:

a. payments and assistance under clause 2.1 [Payment of Fees and
Allowances] for Services rendered before the effective date of termination;

and

b. reasonable costs incurred by the Supplier and directly attributable to the
termination.

Where there has been a reduction in the scope of the Services, the
Commonwealth’s liability to pay Fees or Allowances under clause 2.1 [Fees and
Allowances] or provide facilities and assistance under clause 2.4 [Assistance
and Facilities] will, unless there is agreement in writing to the contrary, abate
proportionately to the reduction in the Services.

The Commonwealth will not be liable under subclause 4.10.4 in any way for any
amount that:

a. is for loss of prospective profits of the Supplier or any other person; or

b. would, in addition to any amounts paid or due, or becoming due, to the
Supplier under this Agreement, together exceed the Fees.

Termination for default

Where a Party fails to satisfy any of its obligations under this Agreement, the
other Party may by notice:

a. if the failure is not capable of remedy (in the reasonable opinion of that
other Party), terminate this Agreement immediately; or

b. if the failure is capable of remedy (in the reasonable opinion of that other
Party), require that the failure be remedied within the timeframe specified in
the notice and, if not remedied within that time, may terminate this
Agreement immediately by giving a second notice.

The timeframe specified in any notice t¢ remedy issued under subclause
4.11.1.b must be reasonable in consideration of the circumstances of that

failure.

The Commonwealth may aiso, by notice, terminate this Agreement immediately
(but without prejudice to any prior right of action or remedy which either Party
has or may have) if any event specified in subclauses 4.11.4.a to f happens to
the Supplier.

The Supplier must notify the Commonwealth immediately if:
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the Supplier being a company, there is any change in the direct or indirect
beneficial ownership or control of the Supplier (not including that resulting
from ordinary trading of shares in circumstances where the Supplier is a
listed company);

the Supplier ceases to carry on business;

the Supplier ceases to be able to pay the Supplier's debts as they become
due;

the Supplier being a company, enters into liquidation or has a controller or
managing controller or liquidator or administrator appointed;

the Supplier being a natural person, is declared bankrupt or assigns the
Supplier's estate for the benefit of creditors; or

the Supplier being a partnership, any step is taken to dissoive that
partnership.

In this clause, ‘controller, ‘managing controller and ‘administrator’ have the
same meanings as in the Corporations Act 2001 (Cth).

Dispute Resolution

The Parties agree that any dispute arising during the course of this Agreement
will be dealt with as follows:

a.

firstly, the Party claiming that there is a dispute will send to the other a
notice setting out the nature of the dispute;

secondly, the Parties will try to resclve the dispute by direct negotiation,
including by referring the matter to persons who may have authority to
intervene and direct some form of resolution;

thirdly, the Parties have 10 Business Days from the sending of the notice to
reach a resolution or to agree that the dispute will be submitted to
mediation or some other form of aiternative dispute resolution procedure;
and

lastly, either Party may commence legal proceedings if:

i. there is no resolution or agreement in accordance with subclause
4.142.1.c; or

ii. there is a submission to mediation or some other form of alternative
dispute resolution procedure, but there is no resolution within 20
Business Days of the submission, or such extended time as the Parties
may agree in writing before the expiration of the 20 Business Days.

Notices

A notice under this Agreement is only effective if it is in writing, and addressed
as follows:
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a. if given by the Supplier to the Commonweaith - addressed to the Project
Officer at the address stated in Schedule 2, or other address as notified by
the Commonwealth; or

b. if given by the Commonwealth to the Supplier - Supplier's Representative
at the address stated in Schedule 1, or other address as notified by the
Supplier.

Any such notice must be delivered to the other Party by hand, prepaid post or
transmitted electronically (via email or facsimile} and be signed by the sending
Party. Forthe avoidance of doubt, an electronic signature on an email will be
taken to be a signed notice for the purpose of this clause 4.13.

Subject to clause 4.13.4, a notice is deemed to be received:
a. if delivered by hand - upon delivery to the refevant address;
b. ifsent by prepaid post - upon delivery to the relevant address; or

c. iffransmitted electronically - upon receipt by the sender of either an
electronic receipt notification (generated by the system transmitting the
hatice) or an acknowledgement from the other Party that it has received the
notice (whichever is earlier).

If & notice is received:
a. after 5.00 pm on any Business Day; or
b. on aday that is not a Business Day.

it is deemed to be received at 9:00am on the next Business Day for the
purposes of this clause 4.13.

Dictionary and Interpretation

5.1.
5.1.1.

Dictionary

In this Agreement, unless the context indicates otherwise:

Agreement means this contract, including the Schedules and any
attachments.

Allowances means the allowances (if any} specified in Item D of
Schedule 2.

applicable WHS law means any applicable occupational health and safety law,
including any corresponding WHS law {as defined in section 4
of the WHS Act).

Auditor-General has the same meaning as the expression in the Auditor-

General Act 1997 (Cth) and includes any person authorised to
carry out the functions of the Auditor-General under that Act.

Services Agreement for AIRLINE SERVICES TO NORFOLK ISLAND Page 27



Australian Government Department of Infrastructure and Regional Development

Average Fare -means the average of all fares charged by the Supplier to
passengers in the provision of the Services, but does not
include GST, credit card charges and all third party levies,
taxes and charges, including airport and departure taxes.

Aviation Operation means an aspect of the Services which contributes directly to
the performance of regular passenger transport services.

Base Fuel Costs means the presumed fuel cost for flights, as set out in ltem
B.1.2 and Iltem B.1.4 of Schedule 3.

Baseline Costs means the presumed operational costs for flights, as set out in
Item B.1.1 and B.1.3 of Schedule 3, but excludes Base Fuel
Costs.

Business Day means a day that is not a Saturday, Sunday, bank holiday or

public holiday in the Australian Capital Territory, Australia.

Commonwealth means any Material the Commonwealth provides to the
Material Supplier for the purposes of this Agreement or which is copied
or derived from Material so provided.

Commonwealth’s Staff means the Commonwealth's officers, employees, agents and
contractors {not including the Supplier).

Confidential means information that:

Inf ti .
nrormation (a) is Personal Information;

{(b) s by its nature confidential;

(c) s designated by a Party as confidential and is
described in Schedule 4; or

(d) isinformation that is agreed between the Parties in
writing after the Date of this Agreement as constituting
Confidential Information for the purposes of this
Agreement,

but does not include information which:

(e) is or becomes public knowledge other than by breach
of this Agreement or any other confidentiality
obligation; or

{f) is in a Party's possession without restriction in relation
to disclosure before the date of receipt from the other
Party in connection with this Agreement, or has
otherwise been independently developed or acquired
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by a Party not in connection with this Agreement, and
which in either case can be established by written
evidence.

Conflict means any matter, circumstance, interest or activity affecting
the Supplier (including the Supplier's Personnel) which may or
may appear to impair the Supplier’s ability to provide the
Services to the Commonwealth diligently and independently.

Contract Product means all Material:

(a)  broughtinto existence for the purpose of performing
the Services;

{b) incorporated in, supplied or required to be supplied
along with the material referred to in paragraph (a); or

(c) copied or derived from material referred to in
paragraphs (a) or {b),

but does not include the Supplier's trademarks or trade
names.

Date of this Agreement means the date written on the execution page of this
Agreement, or if no date or more than one date is written
there, then the date on which this Agreement is signed by the
last Party to do so.

Deliverable means any Reports or Plans to be provided by the Supplier to
the Department under this Agreement as specified in
Schedule 1.

Extended Diversion has the meaning given to it in the Civil Aviation Safety

Time Operations or Authority Civil Aviation Advisory Publication 82-1(1) —

EDTO Extended Diversion Time Operations (EDTO)

Fees means the fees payable to the Supplier under this Agreement
as specified in ltem C of Schedule 2, and does not include
Allowances.

Full Time Equivalent has the same meaning as the term ‘full time equivalent’ as
defined by the Australian Bureau of Statistics.
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Force Majeure

General Interest
Charge

GST

information
Commissioner

Intellectual Property

Legislative
Requirements

Material

means an act of God, fire, volcanic eruptions, earthquake,
explosions, flood, subsidence, insurrection or civil disorder or
military operations or act of terrorism, expropriation, strikes,
lock-outs or other industrial disputes of any kind not relating
solely to the Party affected, any defects or hazards at the
runway, apron, or surrounding airport environment and any
other event which is not within the reasonable control of the
Party affected {which in the case of the Supplier includes the
reasonable control of its permitted subcontractors) but does
not include any negligent act or omission of the other Party to

the contract.

means the interest charge determined under section 8AAD of
the Taxation Administration Act 1953 {Cth} on the day that
payment is due.

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

has the same meaning as the expression ‘Commissioner’ in
the Privacy Act 1988 (Cth) and includes any person
authorised to carry out the functions of the Commissioner.

means any copyright and neighbouring rights, all rights in
relation to inventions {including patent rights), plant variefies,
registered and unregistered frade marks (including service
marks}, registered designs, confidential information (including
trade secrets and know-how) and circuit layout, and all other
rights resulting from intellectual activity in the industrial,
scientific, literary or artistic fields. intellectual Property does
not include Moral Rights.

means any.:

{a) Act, Ordinance, Reguiations, By-law, Order, Award and
Proclamations of the Commonwealth or any State or
Territory applicable to the Services; or

{b) certificate, licence, consent, permit, approval or
requirement of an organisation having jurisdiction over
matters undertaken in performance of the Services.

means any documents, goods, equipment, software,
information and data stored by any means.
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Maximum has the meaning given to it in Item A.1.4 of Schedule 3.
Underwriting Fee

Minimum Threshold for any Quarter, means the total Baseline Costs and Base
Revenue Level Fuel Costs for that Quarter, plus a profit margin of 10%.
Moral Rights means the rights of integrity of authorship, rights of attribution

of authorship, rights not to have authorship falsely attributed,
and rights of a similar nature, conferred by statute.

Official Information means any information developed, received or collected by or
on behalf of the Commonwealth of Australia through its
agencies and contracted providers,

Official Resources includes:
(a)  Official Information;
(b}  people who work for or with the Commonwealth; and

(c}  assets belonging to (even if in the possession of
contracted providers) or in the Commonwealth’s
possession.

Period for Services means the period set out in Item B of Schedule 1.
Personal Information has the same meaning as in the Privacy Act 1988 (Cth).

Privacy Commissioner has the same meaning as the expression in the Austrafian
Information Commissioner Act 2010 (Cth) and includes any
person authorised to carry out the functions of the
Commissioner under that Act.

Protective Security means the Australian Government Protective Security Policy
Policy Framework Framework issued by the Commonwealth Attomey-General's
Department as in force from time to time.

Project Officer means the person for the time being holding, occupying or
performing the duties specified in Schedule 2.

Quarter means each quarter of the year, commencing 1 August 2016.

Quarterly Underwriting has the meaning given to it in item A.1.2 of Schedule 3.
Figure

Security Classified means Official Information that, if compromised, could have
Information adverse consequences for the Agency.
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Security Incident

Services

Small Business

Specified Personnel

Supplier

Supplier’s Personnel

Supplier’s
Representative

Target Average Fare

Third Party Interest

Total Revenue
Collected

Underwriting Fee

means a security breach, violation, contact or approach from
those seeking unauthorised access to Official Resources.

means the services to be performed by the Supplier as
described in Schedule 1 or elsewhere in this Agreement.

means an enterprise that empioys less than the Full Time
Equivalent of 20 persons on the Date of this Agreement. If
the enterprise forms part of a group, this test is applied to the
group as a whole.

means the Supplier's Personnel specified in Schedule 1
required to undertake the Services or part of the work
constituting the Services.

will, where the context so admits, includes the Supplier's
officers, employees, volunteers, bailees, agents and
subcontractors.

means the Supplier's officers, employees (including Specified
Personnel), agents, volunteers, subcontractors or partners
that carry out or are to carry out work or perform duties in
connection with this Agreement.

means the Supplier's representative named in Schedule 1,
and any substitute notified to the Commanwealth from time to
time.

means the target Average Fare for each Quarter, to be
determined pursuant to ltem E of Schedule 3.

means any legal or equitable right, interest, power or remedy
in favour of any persen other than the Supplier or the
Commonwealth in connection with this Agreement, including,
without limitation, any right of possession, receivership,
control or power of sale, and any mortgage, charge, security
or other interest.

means all actual revenue received by the Supplier in the
performance of the Services, but does not include GST, credit
card charges and all third party levies, taxes and charges,
including airport and departure taxes.

means the fee payable by the Department to the Supplier
pursuant to ltem A of Schedule 3.
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WHS Act means the Work Health and Safety Act 2011 (Cth).

Interpretation
In this Agreement, unless the contrary intention appears:

a. the singular includes the plural and vice versa, and a gender includes other
genders;

b. areference to a clause, subclause, paragraph is to a clause or paragraph
of this Agreement.

c. areference to this Agreement includes any Schedule or attachment and
includes such Schedule or attachment as amended or replaced from time
to time by agreement in writing between the Parties;

d. areference to a Schedule or attachment is a reference to a Schedule or
attachment to this Agreement and includes such Schedule or attachment
as amended or replaced from time to time by agreement in writing between
the Parties;

e. a reference to “dollar” or “$” is a reference to the monetary unit or currency
of Australia; and

f. areference to time is to Canberra, Australia time.

Clause headings are inserted for convenience only and have no effect in limiting
or extending the language of the provisions of this Agreement.

The use of the word “includes” or “including” in relation to a right or obligation of
a Party, does not limit or restrict the scope of that right or obligation.

If there is any inconsistency between the terms of this Agreement and the
Schedules, the terms of this Agreement take precedence.

If there is any inconsistency between any part of a Schedule and any
attachment then the terms of the Schedule takes precedence.

A reference to a person includes a natural person, partnership, body corporate,
association, governmental or local authority or agency or other entity.

A reference to a “Party” or to “Parties” is a reference to parties to this
Agreement.

A reference to any statute or other legislation (whether primary or subordinate)
is to a statute or other legislation of the Commonwealth as amended or

replaced from time to time.

A reference to a document or instrument includes the document or instrument
as novated, altered, supplemented or replaced from time to time.

Another grammatical form of a defined word or expression has a corresponding
meaning.
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A rule of construction does not apply to the disadvantage of a Party because
the Party was responsible for the preparation of this Agreement or any part of it.

If a day on or by which an obligation must be performed or an event must occur
is not a Business Day, the obligation must be performed or the event must
occur on or by the next Business Day.

Any agreement, representation, warranty or indemnity by two or more parties
(including where two or more persons are included in the same defined term)
binds them jointly and severally.

Any agreement, representation, warranty or indemnity in favour of two or more
parties {including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally.

Any reading down or severance of a particular provision does not affect the
other provisions of this Agreement.

The expiration or earlier termination of this Agreement shall not affect the
continued cperation of any provision relating to:

a. Confidential Information;

b. protection of Personal Information;

c. insurance;

d. Transition-out;

e. ownership and licensing of Intellectual Property;
f.  Moral Rights;

g. any indemnity,

or any other provision which expressly or by implication from its nature is
intended to survive the expiration or earlier termination of this Agreement.
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Executed as an Agreement

This Agreement is made on ‘?July 2016.

SIGNED for and on behalf of the
COMMONWEALTH OF
AUSTRALIA, as represented by the
Department of Infrastructure and
Regional Development:

N

g\“ﬁ(ﬂ '@»EH! “\C-. i

Name of signatory Signaiure-- < 7

In the presence of:

= R SR G T T By

Name of witness : m

EXECUTED on behalf of AIR NEW )
ZEALAND LTD in accordance with

All 47F

sectlons 127 and 52A of the )
Corporations Act 2001 (Cth): }

6}6@«1@/) C_)OfUO _
Name of authorised sttomey .. Signaturé of authorided attdney

{HRsoPER LUXonN

Name of authorised attorney Signature of authorised atforney
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SCHEDULE 1 SUPPLIER OBLIGATIONS AND WORK TO BE PERFORME

A Services = -
(Clause 1.1}
Al Description of the Services

Regular Passenger Transport and Freight Service

A, The Supplier must operate regular passenger transport and freight services
from the East Coast of Ausiralia to Norfolk Island. These services will be
capable of matching community demand for passenger and freight services.
Location of service and routes

A1.2. The Supplier must conduct regular, return, passenger transport services
between the East Coast of Australia and Norfolk Island, with no intermediary
stops, in accordance with the routes and service frequency identified in ltem
Schedule 1A.1.3 of this Schedule 1.

Service frequency and scalability
A1.3. Service frequency for both routes throughout sach year is shown in the table
below:;
Table: Capacity P|a!'|
Time Period Season | SYD-NLK-SYD | BNE-NLK-BENE
Mid-Jénuary to Mid- Sheulder | 2 per week 2 per week
February
Mid-February to End-April Peak 3 per week 2 per waek
End-April o Mid-May Shoulder | 2 per week 2 per week
Mid-May to End-August Trough | 2 per week 1 per week
End-August to Mid- Shoulder | 2 per week 2 per week
September
Mid-September to Mid- Peak 3 per week 2 per week
November
Mid-November to Mid- Shoulder | 2 per week 2 per week
December
Mid-December to Mid- Peak 3 per week 2 per week
January
A1.4. Days for the flights during core, peak and shoulder periods as well as

indicative timings are shown in the following table:

Table: Service Frequency

Orlgin ] DQStinaﬁon Period
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Monday, SYD NLK 09:30-13:40 | Full year
Friday {Core
NLK 8YD 14:50-16:15 | service)
Sunday SYD NLK 09:30-13:40 | Peak
periods only
NLK SYD 14:50-16:15
Saturday BNE NLK 11:00-14:45 | Full year
(Core
NLK BNE 15:55-17:10 | service)
Tuesday BNE NLK 11:00-14:45 | Peak and
shoulder
NLK BNE 15:55-17:10 | periods only

The supplier may adjust the above timings subject to daylight savings time

changes and the procurement of the necessary airport slots.

Changes to the service, frequency and capacity may be made by mutual
agreement between the parties.

Aircraft

All Regular Passenger Transport Services to Norfolk Island must be provided
using A320-232s from Air New Zealand's Trans-Tasman Pacific Island
Regional Fieet.

The Services must be operated with a saleable configuration'of 152 seats on
inbound sectors to Norfolk Island to provide cargo capacity of 1,500kgs per
inbound flight.

Changes to the aircraft type may be made by mutual agreement between the
two parties, except where Air NZ gives notice to the Commonwealth that it
intends to commence operations of A320/A321 NEO aircraft.

Seats, fares and ticketing

All published fares must be available to book on:
a. the Supplier's website, in a number of international currencies; and
b. all major Global Distribution Systems.

Subject to the Supplier's right to change the fare rules, fare types and
conditions of carriage (provided that those same changes apply to the public
generally), four product types must be offered on each service, as detailed in
the following table:
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Table; Product type{é

Type

Inclusion

Seat Passenger receives a seat, plus 7kg carry-on baggage

allowance. The passenger may access TV shows, music and
games on the in-flight entertainment system. Movies can be
purchased. Air New Zealand offers complimentary tea, coffee
and water, and passengers can purchase snacks or drinks
from an on-board menu.

Seat + Bag In addition to the Seat product, the passenger receives an

additional allowance of one piece of checked baggage of up
to 23kgs.

The Works Passengers receive access to all in-flight entertainment

options including movies, a checked bag up to 23kgs, and a
full meal and beverage service as part of their fare.

Works Deluxe Passengers receive the full service of The Works, plus a

guaranteed empty seat next to them. They also enjoy
premium check-in, priority boarding, and preferred seating.

A1.12.

A.1.13.

A.1.14,

A.1.15.

A.1.16.

A117.

A.1.18.

In-flight entertainment

All passengers must have access to in-seat in-flight entertainment systems,
including complementary TV shows, music and games on demand.

Passengers who have purchased a Works or Works Deluxe product must also
have complimentary access to movies,

Movies must be available for purchase to any passengers traveling on a Seat
or Seat + Bag product.

Interline arrangements
Interline arrangement options must be in place to allow passenger ticketing
and baggage to be booked from the point of origin and return.

Interline arrangements must be implemented to enable passengers to connect
to the Supplier's network of domestic and international destinations (including
services with codeshare partners).

Passenger recovery

A replacement aircraft must be provided in the event that the service is
disrupted or aircraft become unserviceable, in accordance with the KPI
reguirement under Item A.5.1 of this Schedule 1.

Accommoaodation and transfers must be arranged for delayed passengers in
accordance with Air New Zealand’s standard policies and procedures.
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A3.1.
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Medical evacuations

The Supplier must provide medical evacuations on the A320 if required. These
must only be conducted following the approval of the Air NZ Medical Doctor,
and provided the loading and handling of stretcher patients is in accordance
with applicable Workplace Health and Safety standards.

Promotion

The Supplier must work closely and in collaboration with the Norfolk-Island-
based body responsible for Tourism and Economic Development, and must
enter into a Marketing Memorandum of Understanding with the Norfolk Island
body.

Angcillary and ground support services

If required, Air New Zealand must provide ground and ancillary services
directly on Norfolk Island.

Timetable for the supply of the Services (clause 1.1.1.a and 1.5.1)

The Supplier must ensure that the Services commence on 1 August 2016.

Deliverables and any requirements for those Deliverables (clause 1.7}

Deliverables includes all Service Reporting and Plans described in this Iltem
A3.
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A3.3. An incident report system will be developed during the transition period with
the contract manager that will involve a report system for any incidents
impacting the service.

Plans

A34. The Supplier must develop the following plans and documents for approval by
the Commonwealth and comply with those plans and documents once they

have been approved:

Table: Plans

Plan Content Frequency Due Date
- 1. The Supplier must provide the -
Transition Commonwealth with a Transition-Out N/A Inlltsa_lly,
Out Plan within 6
Plan for approval by the months of
Commonwealth, in accordance with .
T the Date of
the following: this

a) a draft plan within six months of the ASIESImEnt

Date of this Agreement;

b) an updated version incorporating any
changes requested by the
Commonwealth within 20 Business
Days of the request,

¢) if a Termination Notice is issued
under the Agreement, within one
month of the date on which that
notice is given; and

d) if no Termination Noftice is issued
under the Agreement, at least six
months before the Agreement
expires.

2. The Contract Transition-Out Plan, at
a minimum must describe:

a) how the Supplier will effectively and
efficiently disengage from the
Services upon expiry or Termination
of the Agreement by the end of the
term of the Agreement, or such other
date agreed by the Commonwealth;

b) detail all the tasks and activities that
will be undertaken to disengage
including;

(i} staffing arrangements;
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|
T’ll]ﬂﬂ Plans

Plan Content Frequency Due Date

(i) records and information
management;

(i) communications and stakeholder
engagement activities; and

(iv) financial Records.

3. The Supplier must include details in
its Transition-Out Plan that describe:

a) its ability to work with the
Commonwealth and other service
providers to ensure Service
continuity if there is a transfer of
Services to the Commonwealth or
another provider;

b) how it will ensure all Services
commenced under the Agreement
are completed in accordance with the
Agreement or are appropriately
transferred to the Commonwealth or
another provider {as required by the
Commonwealth);

¢) how it will meet all other Transition-
Out requirements as notified by the
Commonwealth;

d) appropriate milestones for
acceptance of, and timeframes for
perfarming, the Contract Transition-
Out activities and tasks; and

e} its responsibilities during the
Contract Transition-Out period.

A4 Particular standards for performance of the Services (clause 1.1.1.¢)

Regulatory Requirements

AdA1. The Supplier will perform the Services in conformity with all applicable
operational, technical and safety regulatory requirements. The Supplier
acknowiledges that these requirements include:

a. having an approved Transport Security Program under the Aviation
Transport Security Act 2004 (Cth);
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b. holding the necessary operational approvals from the Civil Aviation Safety
Authority (CASA), such as an Air Operator's Certificate (AOC) authorising
regular public transport operations granted under the Civil Aviation Act

1988 (Cth);

¢c. having adeguate insurance which covers passengers, from death or injury
and cargo and baggage from loss or damage in accordance with the Civil
Aviation (Carriers Liability) Act 1959 (Cth),

d. having adequate insurance which covers third parties from death, injury,
loss or damage;

e. that all flight crew and cabin crew personnel hold appropriate licences;

f.  that maintenance organisations supplying regular passenger transport
services are approved under Part 145 regulations with associated
personne!l appropriately licensed; and

g. having approval for Extended Diversion Time Operations.

Key Performance Indicators (KPIs) (clause 1.8)

The Supplier must comply with the following KPls:

Table: Key Performance Indicators

On-time Performance: The average of on-time departures for each Quarter, defined as within
fifteen minutes of scheduled departure times, must be at least eighty-five percent.

This KPI will not apply to delays caused by Force Majeure events.

Flight Cancellations: In any Quarter, the number of departures cancelled from mainland
Australia and Norfolk Island must not exceed two.

This KPI will not apply to delays or cancellations caused by Force Majeure events.

Replacement of Services: In any month, in the event that the Aircraft becomes
unserviceable, the Supplier must, in at least 75 percent of all such events, provide a
replacement aircraft to the scheduled departure port within 13 hours of the scheduled
departure time.

This KPI will not apply to delays or cancellations caused by Force Majeure events.

Accommodation in the Case of Delays: Accommeodation and transfers for delayed
passengers must be provided in accordance with the Supplier's standard policies and
procedures. Any changes to these policies and procedures must be communicated to the
Department. In any Quarter, a failure to comply with the policies and procedures will be a
failure to meet the KPIL. ‘

Passenger Baggage: Checked baggage must be carried on the same flight as the passenger.

Handling of lost, stolen and damaged baggage must be provided in accordance with the
Supplier's standard policies and procedures as detailed in the Supplier's Baggage Handling
Manual. Any changes to these policies and procedures must be communicated to the
Department. In any Quarter, a failure to comply with the policies and procedures will be a
failure to meet the KPI.
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Table: Key Performance Indicator

Assistance in Developing of Norfolk Island Tourism: The Supplier must, in good faith,
negotiate a Marketing Memorandum of Understanding with the Norfolk Island Government
Tourism Board, or its successor, to be reviewed regularly as commercial circumstances
change.

Target Average Fare: The Supplier must provide to the Department monthly data showing
passenger numbers per sector for all fare types.

Over any month, the Average Fare must not be greater or less than the Target Average Fare
plus or minus a tolerance margin of 10 percent.

Ab5.2

A5.3.

Ab5A4.

A.5.5.

AS5.6.

B. Period for Services

(Clauses 1.1.1.a and 5.1)

B.1.1. The Period for Services commences on 1 August 2016 and ends five (5) years
thereafter (Initial Period), unless the Period for Services is extended in
accordance with this Agreement.

B.1.2. The Commonwealth may, in its absolute discretion, extend the Period for

Services by periods of up to four years in total (up to a maximum Period for
Services of nine years), by giving notice to the Supplier at least 180 days prior
to the expiry of the Initial Period or any subsequent option period(s), as
relevant.
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Form of Contract Product

C.1.1.

(Clause 1.15.3)

The Supplier must provide the Contract Product digitally in either .pdf or
Microsoft Office format, and sent to the Commonwealth electronically via email
at the address set out at Item A.4. of Schedule 2.

Transition-in and Disengagement

D.1.
D.2.

D.21.

D.2.2.

D.2.3.

D.2.4.

(Clause 1.21)
Not Used.

Transition Out
If requested, the Supplier must:

a. fully cooperate with the Commonwealth and any incoming supplier and do
all tasks and things as may be reasonably necessary to ensure the
smooth transition of the Services from the Supplier to the incoming
supplier, the Commonwealth or its nominee in a manner which ensures no
interruption to provision of the Services,

b. promptly provide any information and documents relating to the Supplier's
provision of the Services to the incoming supplier, the Commonwealth or
its nominee; and

c. use its best endeavours to resoive any issues arising with the Transition
from the Supplier to the incoming supplier, the Commonwealth or its

nominee.

The Parties agree that the terms and conditions of this Agreement apply to
any Services performed by the Supplier during any Transition Out period
under this ltem D.2. For the avoidance of doubt the Fees and Charges shall
apply to the Services performed by the Supplier during any Transition Out
period.

The Transition Out Plan must set out the obligations to be performed by each
Party in connection with the orderly transition of Service delivery from the
Supplier to the Commonwealth or to an aiternative supplier nominated by the
Commonwealth.

The Supplier must comply with the Transition Out Plan and provide all
reasonable assistance and cooperation necessary, prior to or during any
termination notice period and on and from expiration or termination of the
Agreement (in whole or part) for any reason, to transfer the Services to the
Commonwealth or an alternative supplier in a manner which ensures
continued provision of the Services or services similar to the Services (as the
case may be).
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D.2.5. If this Agreement is terminated only in part, the obligations of the Supplier
under this ltem D.2 in respect of that termination, apply only to the extent
necessary to ensure the orderly transition to the Commonwealth or other
supplier of services similar to the Services which are the subject of the
terminated part of the Agreement.

D.2.6. The Supplier must regularly update the Transition Out Plan to ensure it is at all
times consistent with the Services and facilitates the most efficient succession
to an alternative supplier.

D.2.7. The Parties will review the Transition Out Plan annually and not less than six
months prior to the scheduled expiration of the contract to ensure that the
Transition Out Plan remains appropriate to the circumstances of the
Commonwealth.

D.2.8. The Supplier agrees that it will not hinder in any way, the transition of the
provision of services similar to the Services to a new supplier upon termination
or expiration of this Agreement or part of the contract.

E. Specified Personnel

{Clause 1.10)

E.1.1. The Supplier must ensure that the following components of the Services will
be performed by the following Supplier's Personnel:
a. Not Appiicable.

F. Invoicing

{Clause 1.11)

F.1.1. The Supplier must invoice the Commonwealth by the 10th calendar day of the
12-month anniversary date of the Contract.

F.1.2. All invoices issued by the Supplier must:

a. include tax invoice details as required by the A New Tax System (Goods
and Services Tax) Act 1999 (Cth);

b. include details of the amount payable by the Commonwealth in respect of
GST for Services or Deliverables provided under the Contract that are
taxable supplies;

c. include the name and contact details of the Departmental Representative;

d. be addressed to the Departmental Representative or such other person
Notified to the Supplier;

e. include the title of the Agreement, the Agreement number or anocther
reference to the Agreement;

f.  description of the relevant Services;

g. the timeframe in which the Services and/or Deliverables were provided;
and
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evidence of delivery of, and the name of the person accepting, the
Services as required by the Agreement.

Insurance

G.1.1.

G.1.2.

{Clause 1.13)

The Supplier must maintain throughout the full Period for Services, aviation
insurance or insurances to cover:

a.

h.

the aircraft hull(s) including engines and all accessories for their full
insurable value whilst in flight or on the ground, against risk of loss or
damage such as provided under a Lloyds Hull “All Risks” policy and,
against the risks of war, strikes, terrorism, malicious acts/sabotage,
nationalisation, hijacking such as provided under Lloyds Aviation “War
and Allied Perils” policy;

the aircraft equipment, accessories and spare parts owned or controlled
by the Supplier whilst in store, on the ground or in transit by land, sea or
air;

air cargo carried, against legal liability and/or “All Risks” {as per terms of
contract of affreightment) and including War and Strikes cover,;

legal liability to third parties (such as provided under Lloyds Third Party
and Passenger Liability insurance with Extended Coverage Endorsement)
including liability to Passengers under Civil Aviation (Carriers Liability) Act
1959 (AVN 57A) and liabilities for injury or damage that may be assumed
by the Supplier under the terms of this Agreement, all for a Combined
Single Limit of $100,000,000 for any one accident or for any lesser or
higher amount as may be determined between the parties;

Industrial Special Risks — to cover loss or damage to property for full
replacement value;

public liability insurance for an amount of not less than $50 million dollars
per occurrence (with no aggregate limit);

Motor Vehicle Liability insurance to cover liability for third party property
damage (excepting any liability covered by compulsory insurance under
statute) of not less than $20 million dollars per occurrence (with no
aggregate limit); and

workers compensation insurance as required by law.

The Supplier must maintain professional indemnity {(or ‘errors and omissions’)
insurance for an amount of not less than $10 million dollars each claim and in
the aggregate for all claims in any 12 month policy period throughout the fuil
Period of Services plus seven years.

Services Agreement for AIRLINE SERVICES TO NCRFOLK ISLAND Page 48




Australian Government Department of Infrastructure and Regional Development

Not Used.

Applicable Law

1.1.1.

Australian Capital Territory

The Supplier's Representative and Address

J.1.

J.2,

{Clauses 4.1 and 4.13)

The Supplier's Representative
The Supplier's Representative is the Manager, Pacific Islands.

Electronic mail address: @airnz.co.nz (at the time of entering into
this Agreement) s47F

The Supplier's Address
The Supplier's Physical and Postal Address is:
Air New Zealand Ltd
185 Fanshawe Street
Auckland 1010
New Zealand
Aftention: Manager, Pacific Islands
The Supplier's contact details are:
Telephone: +64-21-747-858 (at the time of entering into this Agreement)
Facsimile: +64-9-336-2435

Electronic mail address:  legal.notices@@airnz.co.nz (at the time of entering
into this Agreement)
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SCHEDULE 2 THE COMMONWEALTH'S OBLIGATIONS AND DETAILS

A.

The Commonwealth’s Address

A1,

A2

A3.

A4,

(Clauses 1.11.2.a and 4.13)

Invoice address

The Commonwealth’s address for invoices is:

Attention: Accounts Payable

The Department of Infrastructure and Regional Development
By Email: Invoices@infrastructure.gov.au

By Mail: PO Box 2469, Canberra City ACT 2601

By Fax: 026274 7057

Postal address for notices

The Commonwealth’s postal address for notices is:

The Department of Infrastructure and Regional Development
GPO Box 594, CANBERRA, ACT, 2601

Attention: Director, Norfolk Island Contracts and Heritage

Physical address

The Commonwealth’s physical address is:

The Department of [nfrastructure and Regional Development
111 Alinga Street CANBERRA ACT 2601

Aftention: Director, Norfolk Island Contracts and Heritage

Contact details

The Commonwealth’s contact details are:
Telephone: +6126274 7111
Facsimile No: N/A

Electronic mail address: Norfolk Tenders@infrastructure.gov.au

Project Officer

B.1.1.

B.1.2.

(Clause 4.1)

The Project Officer will be the person holding, occupying or performing the
duties of Assistant Director, Contracts and Heritage and any other person
designated in writing by that person.

At the time of entering into this Agreement the Project Officer is Mr
@infrastructure.gov.ay  S47F
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C. Fees
{Clause 2.1)
C1.1. Fees will be payable in accordance with Schedule 3.
D. Allowances
{Clause 2.1)
D.1.1. Allowances will be payable in accordance with Schedule 3.
E. Indexation
E.1.1. Indexation will be applied in accordance with Schedule 3.
F. Commonwealth Material
{Clause 2.2)
F.A1. Commonwealth Material to be provided to the Supplier
F.1.1. No Commonwealth Material to be provided
F.2. Restrictions on use of Commonwealth Material
F.2.1. Not Applicabile.
G. Assistance and Facilities

(Clause 2.4)
Not applicable

Services Agreement for AIRLINE SERVICES TO NORFOLK ISLAND

Page 49



Australian Govermment Department of Infrastructure and Regional Development







Services Agreement for AIRLINE SERVICES TO NORFOLK ISLAND










Services Agreement for AIRLINE SERVICES TO NORFOLK ISLAND Page 55




Australian Government Department of Infrastructure and Regional Development

SCHEDULE 4 PROTECTIVE SECURITY REQUIREMENTS

NOT USED
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SCHEDULE 5 CONFIDENTIAL INFORMATION OF THE PARTIES

A The Commonwealth’s Confidential Information
Al Agreement Provisions/Schedules/Attachments
ltem Period of Confidentiality
Nil.
A.2. reement related material
Item Period of Confidentiality
Nif.
B. The Supplier's Confidential information
B.1. reement Provisions/Schedules/Attachments
Item Period of Confidentiality
Schedule 3 - Fees Term of the agreement, and
any consequent re-tendering
period
Spreadsheets RFP part C8 parts A and B Term of the agreement, and
any consequent re-tendering
period
B.2. Agreement related material
Item Period of Confidentiality
RFP Response Part C Executive Summary, Term of the agreement, and
Sections C7 and C8 any consequent re-tendering
period
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SCHEDULE 6 CONTRACT MANAGEMENT FRAMEWORK

A Contract Management
Al Philosophy
A1.1. The Commonwealth intends to manage the Agreement in an open, honest and

collaborative manner and expects the Supplier to reflect this philosophy in their
contract management approach.

A2 Commonwealth’s Governance Structure
A2, The Commonwealth's governance structure is outlined below.
Executive Director

Local Government and
Territories Division

General Manager
Norfolk Island Branch

Director
Contracts and Heritage
Contract Manager
Assistance Director
Contracts and Heritage
A3. Contract Management Meetings
A3, The Commonwealth and the Supplier agree to the hold the following meetings:
Meeting Purpose Frequency
General Contract | Discuss general services, performance and | 6 monthly
Management any issues of concern commencing
Meeting December
2016
Ad Reports

See part A of Schedule 1
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SCHEDULE 7 NOT USED
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Document 2

Request

To: Toll Remote Logistics (PDL Toll) ABN 99 004 210 093 (""Contractor™)

From: The Commonwealth of Australia as represented by the Department of
Infrastructure, Transport, Cities and Regional Development ("Commonwealth')

Date: 13 June 2019

In accordance with the terms of the Air Transport Deed of Standing Offer between the
Contractor and the Commonwealth dated 31 October 2018 ("Deed"), the Commonwealth
requires the Contractor to move the equipment and/or personnel specified in this Request in
accordance with this Request and the terms of the Deed.

Unless the context requires otherwise, terms used in this Request have the meaning given to
them in the Deed.

This Request relates to air freight to and from Norfolk Island from mainland Australia,
including freight held by freight forwarders on the Australian mainland. Norfolk Island
outbound freight is to be transported back to the Australian mainland as required.

This Request requires the Contractor to make arrangements with freight forwarders for freight
to be transported to the departure airport, where required.

The successful Contractor will:

e Provide up to 20 return air freight flights during the period 1 July 2019 to 30 June
2020 from the Australian mainland to Norfolk Island on a demand-based schedule.
Note that demand is higher over the warmer months and lower over the winter period.

s Provide recent examples of provision of similar services including contact details for
a referee able to comment on the provision of those services.

e Facilitate and be responsive to Norfolk Island specific air freight arrangements
including manual handling, as required, and bulky and packaged goods, which may
exceed manual handling limits.

e Coordinate with an appropriate Norfolk Island provider or providers to arrange
logistics and ground service arrangements on Norfolk Island.

o Coordinate with an appropriate freight forwarding agency or agencies to confirm
freight volume from freight forwarders on the Australian mainland (usually Sydney
or Brisbane) and confirm details of freight type, flight times and schedules. The
Norfolk Island freight forwarding agency is to ensure the weights declared by
mainland forwarders are verified on receipt. The receiver of freight on Norfolk Island
will check the weights on arrival to ensure transparency.

e Coordinate with an appropriate Norfolk Island freight forwarding agency or agencies
to ensure that the availability and timetabling of air freight is promoted and is
accessible to a maximum range of clients including individuals.

e Charge the Commonwealth up to a maximum of $30,000 per flight (GST exclusive),
calculated as follows:

o C =the cost to the Contractor of operating the flight
o R =the revenue collected by. the Contractor for the flight
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o}

e}

PA = Profit (Actual) calculated by deducting costs (C) from revenue (R),
expressed as a percentage of costs (C)

PQ = The value for PA quoted by the Contractor in the Contractor’s response to
this request

when PA falls below PQ on any given flight, the Contractor will invoice the
Commonwealth for the difference between PA and PQ, up to a maximum of
$30,000 (GST exclusive) for that flight

where PA matches or exceeds PQ on any given flight, no payment by the
Commonwealth to the Contractor will be made for that flight

Provide invoicing to the Commonwealth that includes, for each flight:

o]

The cost of operatmg the flight (C), with major costs itemised, for example, fuel,
salaries and other major cost elements

total revenue received for that flight (R), including from freight forwarder sources
actual profit (PA) for that flight (R — C =PA expressed as a percentage of C)

the value for PA quoted by the service provider in the service provider’s response
PQ)

PQ — PA = the underwriting amount for that flight. If PQ — PA is less than zero,
no underwriting fee is payable for that flight.

Provide appropriate records for auditing as required.

Provide a point of contact for the Contractor for freight forwarders and the

Commonwealth.

No. Item Details

1. Relevant Equipment General freight

2. Relevant Personnel Point of contact for the Contractor for freight
forwarders and the Commonwealth

3, Delivery Date Between 1 July 2019 and 30 June 2020

4. Date Relevant Equipment and/or Relevant | In accordance with demand, on upto 20

Personnel available for loading separate occasions during the 2019/2020

Financial Year. Please see further
elaboration under item 16 “Innovation”.

5. Loading Location(s) Norfolk Island and Australian mainland
airport(s), to be confirmed as part of quote.

6. Unloading Location Norfolk Island and Australian mainland
airport(s), to be confirmed as part of quote.

7. Special Conditions There is no standard loading equipment
available on Norfolk Island for loading and
unloading of palletised cargo.
The Contractor is to document their proposed
approach to un-loading and loading of freight
on Norfolk Island as part of their quote.
Please see Toll response under item 12
“loading/unloading Norfolk Island”.

8. Date for submission of Completed Request 5pm AEST Wednesday 26 June 2019

9. Other Commonwealth requirements or As stated above.

information




No.

Item

Details

Part A: Details of additional
Commonwealth requirements or additional
information to be submitted by the
Contractor

e  The Contractor’s proposed Norfolk
Island provider(s) of logistics and
ground services.

Please see response under ltem 14
and Item 16 “Service Management”.

e  The Contractor’s proposed approach to
communication and liaison with
Norfolk Island customers for the
purposes of determining demand and
defining the flight schedule.

Please see response under Item 16.

e An outline of the approach to
calculation of additional costs due to
weather diversions or other
unanticipated circumstances which
impact on cost of services.

Please see response under Item 16
“Additional Costs — weather
diversions or other force majeure
situations”

® A risk assessment identifying key risks
in relation to the provision of the
Services and strategies, which will be
implemented to manage the risks.

Please see response under ltem 16
“Risk Management Strategies”

Part B: Details of any GFE, support or
assistance which will be provided by the

.Commonwealth

No additional assistance is required from the
Commonwealth.

10.

Contract Price

Charges to the Commonwealth will be
calculated as follows:

e  C=the cost to the service provider
of operating the flight

e R =the revenue collected by the
service provider for the flight

e PA = Profit (Actual) where profit
(PA) is calculated after costs (C) are
deducted from revenue (R)
expressed as a percentage of costs

©

e PQ=The value for PA quoted by
the Contractor in the Contractor’s
submission

e  When PA falls below PQ on any
given flight, the service provider
will invoice the Commonwealth for
the difference between PA and PQ,
up to a maximum of $30,000 (GST
exclusive) for that flight

e  Where P matches or exceeds PQ on
any given flight, no payment by the




No.

Item

Details

Commonwealth to the service
provider will be made for that flight

Toll acknowledges and understands the
Commonwealth’s methodology for the
calculation of its maximum contribution for
the proposed services.

Please see Toll’s response in ltem 16, with
respect to:

Proposed Services;

Aircraft Capability — including payload and
volumetric considerations;

Commercial Considerations, including
Communication, Liaison and Facilitation;

Commonwealth Price Gap Considerations
and Request; and,

Commercial Assumptions and Justifications.

11.

Loading Date

12,

Details of the Aircraft including Aircraft
Operating Certificate, the aircraft type,
registration, maximum payload uplift
capacity of personnel and/or equipment

To be confirmed with freight forwarders and
in response to demand from Norfolk Island.

Toll will work in conjunction with Burnt
Pine Travel, Norfolk Island and Australian
based freight forwarders, including, but not
limited to: AMI and Galaxy (primary
Norfolk forwarders) to determine
satisfactory departure dates that best
maximises available cargo volumes and
associated revenues with the intention to
minimise impact and reduce the financial
exposure of the Commonwealth.

A draft schedule for the proposed 20
services is listed under Item 16.
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contact details

‘No. | ltem " Details
; 13. De;cails of an; OI)erat_()r- ;vhi_ch will operate | All ser\l_ice§ ;ré operated by Toll Air
the Aircraft and details of any Express, utilising the AOC of Airwork, New
Subcontractors which will otherwise Zealand.
provide the Services
Current fleet is: ZK-TU, ZK-TLK, ZK-TLL, ZK-
JTQ and ZK-TLE.
Ground handling and cargo loading services
will be provided by:
Brisbane: Dnata; and,
Norfolk Island: Burnt Pine Travel.
14. Contractor's point of contact including
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No.

. Item

Details

15..

Maximum of liability of the
Commonwealth for:

(@)

(b

delays to the scheduled departure
time of an Aircraft in accordance with
clause 23(a) of the Deed; and

cancellation of an Agreed Request in
accordance with clause 24.3(c) of the
Deed

Nil.

Toll proposes that the Commonwealth will
not be liable for any delays and/or
cancellations of an Agreed Request, on the
basis that Toll will work with the
Commonwealth to provide upto 20 charter
services utilising mutually agreed schedules
and timings in accordance with cargo
demand, with the intention to minimise
Commonwealth exposure to the ‘funding
gap’ as defined in Clause 10.
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17. The period within which the [ Toll notes the Commonwealth has
Commonwealth may accept the Completed operated its last cargo flight to Norfolk
Request, which must not be less than 10 Island on Friday, 21% June, 2019,
days.

Toll requests three weeks’ minimum notice
prior to the commencement of the first
service to allow for fleet and crew planning
requirements,
Toll would appreciate the earliest possible
I advice,
Request:

The Commonwealth requests the Contractor to complete Items 4 to 17 of the Request in
accordance with the terms of the Deed and return the Completed Request signed by the
Contractor to the Commonwealth by the date set out in Ttem 8 of the Request.-

Signed for and on behalf of the Commonwealth

Date:

Completed Request:

The Contractor agrees to move the Relevant Equipment and/or Relevant Personnel and the
Aﬁcompany)'ﬂg Baggage in accordance with the terms of this Completed Request and the

s47F

Signed for and on behalf of the Contractor

Date: 09(-/ 06/ /7

Agreed Request:

T 1'1__.-‘._‘,'];,‘, PITR e N
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Signed for and on behalf of the Commonwealth

Date:







