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BACKGROUND

A

The Commission is the corporate name of the Commissioner for Transport who is,
by subsection 4(1) of the Transport Act 1981 (Tas), incorporated as a corporation
sole.

B The Commission has selected the Operator to provide the Ferry Service and to
carry out the other Operator Activities.

C The Operator has agreed to provide the Ferry Service and carry out the other
Operator Activities on the terms set out in the Project Documents to whigh%iis a
party.

D The Initial Back-up Vessel Owner has agreed to carry out its o ns ontthe
terms set out in the Project Documents to which it is a party.

TERMS &

1 Definitions and Interpretation

1.1

Definitions Q
this CQC

The following definitions apply i t.

Accreditation means any acc % pn or certification of competency to be
obtained in accordance w@ equirements of any Legislative Requirement.
Act Outside of the le Control of the Operator means:

any eve% the Master reasonably determines it would be unsafe or
to operate the Ferry Service provided the Operator has

unr
n@ith its obligations set out in clause 5.9(f);

(a)
d
b) @ ent arising from any priority arrangement contemplated by clause
; or
)

any event resulting from a breach of a Service Document by the
Commission or the Licensor (as applicable),

other than an event to the extent caused or contributed to by any Operator Related
Company or its respective Staff.

Adjusted Fair Value means the Fair Value as determined in accordance with
clause 22.2(a)(i), less an amount equal to the aggregate of:
(a) the Tender Costs; and

(b) any other amounts that the Commission is entitled to set off or deduct under
this Contract.
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Advertising Right means any right (whether or not legally enforceable) to display,
or to have displayed, any sign, image, logo, text, advertisement or colour on the
exterior of, either or both:

(a) a Contract Ferry; or
(b) any part of the Landside Infrastructure.

Assets means all items referred to in clause 5.1(b) or otherwise required for the
carrying out of the Operator Activities.

Authorisation includes any Accreditation, consent, authorisation, regi
filing, lodgement, permit, franchise, agreement, notarisation, certific ermission,
licence, approval, direction, declaration, authority or exemption from, by @gwith a

Government Body.

Back-up Vessel means (as the context requires):

(a) as at the Date of the Contract, the Back-up V(@&cribed in Schedule
11; or

(b) such other vessel that is substituted as t @ k-up Vessel” in accordance
with this Contract.

Bruny Island Resident means, subject@%ration of clause 8.2, any of the

following:

(a) a permanent Bruny Islg @sident living in a home on Bruny Island as

@\ residency and vehicle registration papers,

such information as otherwise agreed in writing between the Commission
and the Operator;

(b) a permanent Bruny Island resident living in a rented home on Bruny Island
as evidenced by:

(i) a certified lease agreement;
(i) a current driver’s licence and vehicle registration papers; and
(iii) an electoral roll confirmation of Bruny Island residency,

or such information as otherwise agreed in writing between the Commission
and the Operator;

(c) a Bruny Island property owner not living on Bruny Island as evidenced by:
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(i) a current Kingborough Council rates notice; and
(i) a current driver’s licence and vehicle registration papers,

or such information as otherwise agreed in writing between the Commission
and the Operator.

Bruny Island Resident Concession means a person who is a Bruny Island
Resident and also holds a Concession.

statutory holiday (as defined in the Statutory Holidays Act 2000 (Tas))
observed in Hobart, Tasmania.

Business Day means a day that is not a Saturday, a Sunday, Easter Tuesday or a
w

Certificate of Competency has the meaning given to it in the t.

Certificate of Operation has the meaning given to it in the MS

Certificate of Survey has the meaning given to it in th ct.

Claim includes any claim, action, suit, demand or jng howsoever arising:

(a) under, arising out of, or in any way i

(b) under, arising out of, or in any wayi ation to the Operator Activities or a
party's conduct prior to the Date,of Contract.

o the Project Documents; or

CMS has the meaning given i e 10.1.
Commission IP means: @
(a) all Intellectua rty owned by the Commission, including the

Commlsw : and
(b) all | Property licensed to the Commission, other than by or on

\ e Operator.
on@n Marks means the trade marks, logos, indicia and images notified by
C I

ssion to the Operator in writing from time to time.
ommission's Associates means:
(a) the Crown, the Licensor and any other Minister; and

(b) any employee, agent, representative, contractor (other than any Operator
Related Company and its respective contractors), consultant, delegate or
adviser of, or to, the Commission or those entities or persons referred to in

paragraph (a).

Commission's Representative means the person in the position of “Director
Infrastructure Review & Evaluation, Infrastructure Tasmania, Department of State
Growth” or such other person or position from time to time nominated by the
Commission to be the "Commission's Representative" for the purposes of this
Contract and notified to the Operator.
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Concession means the concession given to a primary card holder (first name listed
on card) of any of the following original Australian only cards:

(a) a Pensioner Concession Card;

(b) a Veteran’s Affairs Primary Health Card;

(c) a TPI (totally and permanently incapacitated) card;

(d) a State or Territory Companion Card;

(e) a Commonwealth Seniors Health card; and \
(f) a Repatriation Health Card,

provided however that the card holder:

(9) is the driver of the applicable vehicle that is intendigg to travel on the Ferry
Service; and {

(h) has their current card and driver’s licence a@t the time of their
purchase of a Ticket.

Contamination means the presence in, om©r uliger land or water of a substance at

a concentration above the concentration ich the substance is normally present
in, on or under (respectively) land or Water, Peing a presence that presents

significant risk of harm to humamealth ny other aspect of the environment.

Contract means this docu ing all Schedules to it (and all attachments
and appendices to those es).

Contract Ferry mea%e vessels used, or which may be used, by the Operator
to provide the F% i€e, being each of the Primary Vessel and Back-up Vessel.

Contract p ans all Material created, developed, collected, generated,
reporte 'Ovided under or in relation to this Contract by or on behalf of the

Ope@ ther such Material came into existence before, on or after the Date of
ract.
@aﬂons Act means the Corporations Act 2001 (Cth).
Crew means individuals employed or engaged by the Operator in any capacity on
board a Contract Ferry but excluding a Master.

Crown means the Crown in Right of Tasmania.

Date of the Contract means the date which appears on page 1 of this Contract or,
if this Contract is undated, the date on which the last party executes this Contract.

Dispute has the meaning given to it in clause 23.1.

Election Date means the date on which the Commission makes an election under
clause 22.1(a).
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Emergency Services means any or all of the police, fire, ambulance, State
emergency service and other authorities as directed or advised by the Commission
or the Crown.

Excused Performance Incident means an incident resulting in the Operator’'s
inability to meet a KPI which is caused directly by either:

(a) a Force Majeure Event;

(b) a suspension under clause 19.1(b) or clause 19.1(c), other than to the
extent caused or contributed to by an act or omission of any Operator
Related Company or its Staff; or \

(c) an Act Outside of the Reasonable Control of the Operator

Fair Value means the amount at which an asset or liability co anged in
an arm’s length transaction between informed and willing partiesWgther than in a
forced or liquidation sale.

Fare means the price payable for a Ticket as setout @Ie 13, as may be

varied in accordance with clause 8.

Fare Revenue means the sum of the valuQ s received by the Operator.

Ferry Operations and Management Plal ns the Plan described as the "Ferry
Operations and Management Plan", aSnayjbe updated in accordance with clause

11.
Ferry Service means thez e using the Contract Ferries along the Route.

context requires):

Servi s n section 1 of Schedule 12;

Ferry Timetable me%
(a) as at the e Contract, the timetable for the operation of the Ferry

(b) o) e commencement of the second New Vessel providing the Ferry
ice, the timetable for the operation of the Ferry Service set out in
tion 2 of Schedule 12; or

such other timetable for the operation of the Ferry Service as may be
substituted in accordance with clause 5.7.

Financial Records means proper books of account and all other financial planning
records of any Operator Related Company relating to the Operator Activities kept
by or on behalf of the Operator or other Operator Related Company, required by
Legislative Requirements or Authorisations or that would ordinarily be maintained
as a matter of Industry Best Practice and includes:

(a) cash flow reports;
(b) profit and loss statements;

(c) balance sheets; and
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(d) notes, documents and data supporting the records contemplated above
including ledgers, spreadsheets, payroll registers, customer invoices,
vendor bills, bank statements, tax returns, insurance policies and ASIC
lodgements.

Financial Year means a period from 1 July to 30 June.

Force Majeure Event has the meaning given to it in clause 14.1.

GAP Notice has the meaning in clause 26.3(a).

Government Advertising means non-political advertising: \

(a) promoting any activity or function of government;

(b) promoting any public information or safety message;

(c) promoting Tasmania (including tourism and natiorﬁrks Y

Government Advertising Period means a period a GAP Notice.

Government Body means any federal, state or government, semi
government, quasi-government, administrati judicial or quasi-judicial,
department, commission, authority, tribun gengy, entity (wherever created or
located) or statutory authority.

GST has the meaning given to iin the Act.

GST Act means the A New m (Goods and Services Tax) Act 1999 (Cth).

Australian Bureau of ics, provided however that if the Australian Bureau of
ish the Index, there must be substituted an index agreed
default of agreement, an index (as reasonably determined
hich most closely reflects changes in the cost of living in

Hobart CPl means tr% r Price Index (All Groups Hobart) released by the

Australi

d@est Practice means the industry practices, methods, specifications,
n of safety, procurement and performance and acts which are generally

d in or observed by skilled and experienced persons in the ferry industry
ith respect to services that are similar to the Ferry Service, which may reasonably
and ordinarily be expected to accomplish the outcome or activity in a manner
consistent with Legislative Requirements, Authorisations, reliability, safety,
environmental protection and continuity of service.

Infringement Claim means any Claim that the Operator Activities or the Contract
Material, or use of any of them, infringes the rights, including the Intellectual
Property or Moral Rights of, or duties owed to, any person, whether arising under
contract, statute, common law or otherwise.

Initial Primary Vessel means the vessel described in section 1 of Schedule 11.

Initial Term has the meaning given in clause 4.2.
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Insolvency Event means when any Operator Related Company:
(a) stops or suspends payment of all or a class of its debts;
(b) is insolvent within the meaning of section 95A of the Corporations Act;

(c) must be presumed by a court to be insolvent by reason of section 459C(2)
of the Corporations Act;

(d) fails to comply with a statutory demand (within the meaning of section
459F (1) of the Corporations Act);

(e) has an administrator appointed over all or any of its assets oglindertaking
or any step preliminary to the appointment of an administra{or istaken;

(f) has a controller within the meaning of section 9 of the iens Act or
similar officer appointed to all or any of its assets or undégtaking;

(9) has an application or order made or a resolutio &d for its winding up

or dissolution or for it to enter an arrangemen mise or composition
with or assignment for the benefit of its creg lass of them or any of
them;

(h) has any step taken to enforce se over or a distress, execution or other

similar process levied or served ol against the whole or any of its assets or
undertakings and that enforcemgnt, Jdistress, execution or similar process is
not set aside within 10 iness Days; or

(i) any event occurs whigh? r the laws of any relevant jurisdiction, has an
analogous or equi effect to any of the events listed above.

Intellectual Propert%s all present and future rights conferred by law in or in
relation to any cdpyjig ade marks, designs, patents, circuit layouts, plant

Y, )
varieties, bu S @i domain names, inventions and confidential information, and
other result ellectual activity in the industrial, commercial, scientific, literary or
artistic fi ther or not registrable, registered or patentable. These rights

inclu@
rights in all applications to register these rights;

all renewals and extensions of these rights; and
(c) all rights in the nature of these rights, excluding Moral Rights.
IPV Cap means the amount specified in Item 1 of Schedule 10 (as may be
increased in accordance with clause 7.1(l)), that separately and independently
applies in respect of:
(a) the 12 month period from the Service Commencement Date; and

(b) each subsequent 12 month period,

until such time as contemplated by 7.1(I)(iii).
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Kettering Terminal means that part of the Licensed Area utilised for the purpose of
the Ferry Service at Kettering.

KPI means a KPI specified in Schedule 1.

KPI Default means, in respect of a KPI, a failure by the Operator to achieve the
KPI over the applicable period of calculation specified in Schedule 1.

KPI Relief means, in respect of a KPI, the Operator is excused from the non-
performance of the KPI as a result of an Excused Performance Incident in
accordance with clause 5.9.

KPI Table means the KPI tables set out in section 2 of Schedule 1, h ar be
interpreted in accordance with the table set out in section 1 of Schedule

Landside Infrastructure means the “Landside Infrastructure i in the
Licence, as may be upgraded during the Term.

Landside Infrastructure Upgrade Works means the &e Infrastructure
upgrade works described in Schedule 14.

Legislative Requirements means any Acts, Or es, regulations, by-laws,
orders, awards and proclamations of the C galth, State or local government
applicable to any or all aspects of the Op r Agtivities.

Licence has the meaning given in cla 6i¥a).

Licensed Area has the meani n to that term in the Licence.
Licensor has the meanin@ to that term in the Licence.
Loss includes:

any costye e, Ioss damage or liability of any nature whether direct,
indi o sequentlal (including pure economic loss), present or future,
ascertained, actual or contingent, and whether arising under any
e, contract, tort, equity or restitution; and

%out limiting paragraph (a) and to the extent permitted by law, any fine or
penalty.

aster means the person who has command or charge of a Contract Ferry.
Material means material in any form (whether visible or not) including documents,
databases, records, recordings, reports, products, equipment, systems (including
the CMS), information, data, software, source code, software tools and software

development methodologies, and includes all releases, updates and amendments
to the original material.

Minister means a Minister of the Government of Tasmania.
Moral Rights means:

(a) the right of attribution of authorship or performership;
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(b) the right not to have authorship or performership falsely attributed; and
(c) the right of integrity of authorship or performership,

conferred by the Copyright Act 1968 (Cth) and rights of a similar nature anywhere
in the world, that exist now or that may come to exist in the future.

MS Act means the Marine Safety (Domestic Commercial Vessel National Law
Application) Act 2013 (Tas), and the Marine Safety (Domestic Commercial Vessel)
National Law that applies in Tasmania as a consequence of that Act.

New Vessel means the new vessels described in Schedule 11.
New Vessel Contract means the contract or contracts to be entered intGyby the

Operator in accordance with the requirements of this Contract desigh,
construction and delivery of the New Vessel.

O&M Best Practices means Industry Best Practice for o ting, Maintaining and
repairing the Contract Ferries and Landside Infrastruct %operating the Ferry
Service that are required to achieve a result consi te@L gislative
Requirements, Authorisations, reliability, continuitye e, safety, protection of
the environment and the requirements of the Prd @ pcuments, including

everything reasonably necessary to ensurQ

(a) the Contract Ferries, Landside Infrastficture and the Ferry Service are
operated, maintained and repatted i"a manner safe to people and the
environment;

(b) the Contract Ferrie
functioning as the

e Infrastructure and Ferry Service are
t Documents require them to function;

(c) operation, %nce and repairs are performed to ensure reliable long
term, sa i and continuous operation of the Contract Ferries,

Landsi tructure and the Ferry Service by trained and experienced
er icensed when so required by Legislative Requirements and
ions, using proper equipment, tools and procedures;

sulficiently trained and experienced operation, maintenance and repair
ersonnel, licensed when so required by Legislative Requirements and
Authorisations, are available; and

(e) adequate materials, resources and supplies are available to ensure
compliance with the requirements of the Project Documents.

Off Peak Season means the period from the start of May to the end of September
or such other period that is agreed in writing between the Commission and the
Operator to be the “Off Peak Season” for the purposes of this Contract.

Operator Activities means all things and tasks which each Operator Related
Company is, or may be, required to carry out or do to comply with its respective
obligations under the Project Documents to which it is a party, including in respect
of the Operator providing the Ferry Service.
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Operator Contamination means Contamination caused or contributed by any
Operator Related Company or its Staff, whether before, on or after the Date of the
Contract.

Operator-owned Contract Material means the Contract Material specified in ltem
2 of Schedule 10.

Operator Premises means any premises leased, licensed or occupied by any
Operator Related Company for use in relation to the Operator Activities.

information relating to the operation and performance of the Ferry Servi the
other Operator Activities, and all other plans and documentation ke whatever
form relating to the Operator Activities.

Operator Records means the Financial Records, any reports, documentg or other
h\k

Operator Related Companies means, as the context require both of the

Operator and the Initial Back-up Vessel Owner.
Peak Season means the period from the beginning of &w to the end of April or
mission and the

such other period that is agreed in writing betwe
Operator to be the “Peak Season” for the purpos

Permitted Advertising Contract has the @

Permitted Security Interest means:

(a) a Security Interest creatéd or outstanding with the prior written consent of
the Commission; or

(b) a lien or charge w@ises by operation of law or which is in favour of a
reman or contractor and which arises in the

repairman, w
ordinary caour usiness.
Personal Pr @ans all personal property provided by the Commission or the

Crownas ble) to any Operator Related Company for the purposes of
performi elation to, the Operator Activities, including the Initial Primary

Ves

A eans the Personal Information Protection Act 2004 (Tas).
s means the Operator's:

n
(a) "Transition In Plan" which, at the Date of the Contract, is set out in
Attachment A to Schedule 3;

(b) "Ferry Operations Management Plan" which, at the Date of the Contract, is
set out in Attachment A to Schedule 3; and

(c) “Transition Out Plan”,

each of which must address the applicable minimum requirements set out in
Schedule 3 (and any other matters reasonably required by the Commission).

Pollution means water, air, noise or land pollution.
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PPS Law means:

(a) the PPSA and any regulation made at any time under the PPSA, including
the Personal Property Securities Regulations 2010 (Cth); and

(b) any amendment made at any time to any other legislation as a
consequence of a law or regulation referred to in paragraph (a).

PPSA means the Personal Property Securities Act 2009 (Cth).

Primary Vessel means (as the context requires):

(a) as at the Date of the Contract, the Initial Primary Vessel; \

(b) a vessel which is substituted for the Initial Primary Ves ccordance
with clause 7.2; or

(c) such other vessel as is substituted for the “Primaryg¥essel™in accordance
with this Contract.

Privacy Act means the Privacy Act 1988 (Cth). @
Project Documents means:
(a) the Service Documents; :Q

(b) each subcontractor dire@fdeed red into pursuant to clause 5.8(d);

(c) the executed deed of % 2e and indemnity provided to the Commission

in accordance wit@e A:

(d) the unconditi% ertaking provided to the Commission in accordance
with clau .

(e) the eneral security deed provided to the Commission in
c@iflan€e with clause 12.3;

@ essel Lease executed in accordance with clause 22.3 (or if applicable
use 29.10); and

) any other document the parties agree is a “Project Document” for the
purposes of this Contract.

PT Act means the Passenger Transport Services Act 2011 (Tas).

Quarter means any calendar quarter (or part of a calendar quarter) commencing on
1 January, 1 April, 1 July or 1 October in any year.

Roberts Point Terminal means that part of the Licensed Area utilised for the
purpose of the Ferry Service at Roberts Point.

Route means the uninterrupted ferry service route with no scheduled stops over
water between:

(a) Kettering Terminal and Roberts Point Terminal; and
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(b) Roberts Point Terminal and Kettering Terminal.

Safety Authority includes WorkSafe Tasmania, the Australian Maritime Safety
Authority, the Australian Transport Safety Bureau, any other relevant authority
under a safety-related law, and any person appointed by those entities authorised
to exercise powers under a safety-related law or otherwise.

Safety Management System means a safety management system required to be
implemented and maintained in accordance with the MS Act.

Security Interest means any:

(a) 'security interest' as defined in the PPS Law; \

(b) security for payment of money, performance of obligati prote@tion
against default (including a mortgage, bill of sale, cha r fixed or

floating), lien, pledge, hypothecation, encumbrance, trustipower or title
retention arrangement, finance lease, right of set-ﬁssig ent of income,

garnishee order or monetary claim and flawed it arrangements); and
(c) thing or preferential interest or arrangemeRio ind giving a person
priority or preference over claims of othe @ dNs or creditors with respect

to any property or asset, Q
and includes any agreement to create anyef them or allow them to exist.

Service Commencement Date'Ymeans eptember 2018.

Service Documents mea ract and the Licence.
Spares means part nents that are required as part of, or for the

purpose of carryin y of, the Operator Activities.

Staff means
(a) ployees and agents of any Operator Related Company,

mg the Master and the Crew;

ntractors and subcontractors (whether engaged directly by an Operator
Related Company or otherwise) and their officers, employees and agents;
and
persons seconded to the Operator,

to the extent that they are engaged in relation to the carrying out of the Operator
Activities.

Standards means all Australian Standards published by, or on behalf of, Standards
Australia, from time to time, applicable to either, or both of, the Ferry Service or the
Contract Ferries.

Step-In Event means each and any of the following:

(a) a Termination Event;
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(b) an event preventing the carrying out of the Ferry Service as contemplated
by this Contract;

(c) an event which causes or will cause any Operator Related Company, the
Commission or a Commission’s Associate to be in breach of any Legislative
Requirement and which requires an immediate response;

(d) an event which requires the Commission or a Commission’s Associate to
take immediate action to discharge or exercise a statutory duty or power;
and

(e) an event or circumstance which arises out of or in relation to th ator
Activities that poses a serious threat to, or causes or will ca amage,or
disruption to:

(i) the health or safety of persons;
(ii) the environment; &
(iii) any property; or

(iv) the safe and secure performance

2 Operator Activities.

Step-In Party means any agent, attorne omipee of the Commission notified in
accordance with clause 20.1, and may beWgore than one person appointed to act

jointly.

Step-In Rights means the rig
Commission pursuant to ¢

ut in clause 20.2, exercisable by the

Subsidy Amount m plicable amount specified in Iltem 3 of Schedule 10.

Successor Op ns a service provider succeeding the Operator in the

provision of agtivit the nature of the Operator Activities after the date of
termin 'on@ ontract or the expiry of the Term, whichever is applicable, but
does nN ny Operator Related Company.
C@sts means the internal and external costs reasonably incurred or
nably expected to be incurred by the Commission in carrying out a
etendering process for all or part of the Ferry Service and/or in connection with any
culation of the Fair Value of any Contract Ferry owned by the Operator or the

Initial Back-up Vessel Owner (as applicable), including the cost of any independent
expert appointed pursuant to clause 22.2(a).

Term means the Initial Term as may be extended in accordance with clause 4.3,
unless this Contract is earlier terminated in accordance with its terms.

Terminal means, as the context requires, one or both of the:
(a) Kettering Terminal; and
(b) Roberts Point Terminal.

Termination Event means any of the events listed in clause 21.3.
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1.2

Ticket means any entitlement to travel on the Ferry Service, as evidenced by a
paper, electronic or magnetic ticket, coupon, card or other instrument.

Transfer Date means the date on which a Contract Ferry owned by the Operator or
the Initial Back-up Vessel Owner (as applicable) is to be acquired by, or leased to,
the Commission or its nominee (as the case may be).

Transfer Time means 4.00pm on the Transfer Date.

Transition In Period means the period commencing on the Date of the Contract
and ending at 11.59pm on the day before the Service Commencement Date.
x

Transition In Plan means the Plan described as the "Transition In Pian",
be updated in accordance with clause 11.

Transition In Services means the activities contemplated in:

(@) clause 10.1; and &

(b) the Transition In Plan.

Transition Out Plan means the Plan described “Transition Out Plan”, as

may be updated in accordance with clause
Trip means each scheduled Contract@ ney between the Terminals required

under the Ferry Timetable.

Trip On Time means a Trip whE Contract Ferry departs a Terminal within 5
pr that Trip as set out in the Ferry Timetable

minutes of the scheduled s e J0 i i i .
Vessel Lease means ase to be entered into between the Operator or the

Initial Back-up Vesse% (as applicable) and the Commission or its nominee on

the terms set ou le 9 or on such other terms as may be reasonably
required by t sion.
Interp x

@ e for convenience only and do not affect interpretation. The following

unless the context requires otherwise:
the singular includes the plural and conversely;
(b) a gender includes all genders;

(c) if a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

(d) a reference to a person, corporation, trust, partnership, unincorporated
body, a Government Body or other entity includes any of them;

(e) a reference to a clause or Schedule is a reference to a clause of, or a
Schedule to, this Contract and a reference to this Contract includes all
Schedules to it, in each case unless expressly stated otherwise;
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1.3

(f)

a reference to an agreement or document (including a reference to this
Contract) is to the agreement or document as amended, varied,
supplemented, novated or replaced;

a reference to legislation or to a provision of legislation includes a
modification or re-enactment of it, a legislative provision substituted for it
and a regulation or statutory instrument issued under it;

a reference to any Government Body or professional body includes the
successors of that body;

a reference to dollars or $ is a reference to Australian currency;

a reference to a right or obligation of any two or more persons cohfers that
right, or imposes that obligation, as the case may be, joi nd severally;

nothing in this Contract is to be interpreted against a pa olely on the
ground that the party put forward this Contract or Qart
Cl

the terms 'subsidiary', 'control’, 'related efptity’ @' cOrporate' and
'associate' have the meanings given to t esms’in the Corporations Act;

a reference to the words 'include’, 'i d 'including' means ‘including
without limitation';

if any amount under this Cont is)Payable on a day that is not a Business
Day, it will instead be payable onthe preceding Business Day;

a reference to a dayai nterpreted as the period of time in Tasmania
commencing at m@ and ending 24 hours later;

a reference t@nth is to be interpreted as a calendar month;

p ference to the time or date in Hobart, Tasmania, even if the

referenc e or date in relation to the performance of an obligation by
%&: to be performed elsewhere; and

@ve extent of any inconsistency, ambiguity or discrepancy between:

(i) subject to paragraph (r)(ii), a Plan and any other part of this
Contract, the other part of this Contract will prevail; and

(i) any one or more provisions forming this Contract, then the higher or
more onerous requirement will apply.

Consents or approvals

If the doing of any act, matter or thing under this Contract is dependent on the
consent or approval of the Commission or is within the discretion of the
Commission, the consent or approval may be given or the discretion may be
exercised conditionally or unconditionally or withheld by the Commission in its sole
and absolute discretion and without regard to the interests of any Operator Related
Company (unless an express provision to the contrary has been made).
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1.4

1.5

Commission's Representative

(a) The Commission's Representative will act as the agent of the Commission
in discharging each of the functions and exercising each of the rights of the
Commission's Representative or the Commission under this Contract.

(b) Any direction of the Commission's Representative under this Contract or
purported to be given under this Contract may, unless this Contract
expressly provides otherwise, be given either orally or in writing.

(c) The Commission's Representative may, from time to time, appointan
individual to exercise functions on behalf of the Commission's
Representative, provided that:

(1) at any one time there will be no more than one issio
Representative representative for any one fun

exercising any function; and

(iii) the Commission's Representativ%@nptly give the Operator

(i) the appointment will not prevent the Comrﬁion's epresentative

written notice of:

(A) the name and the f@ of the Commission's
Representative repgesentative; and

(B)

e appointment of any given

No fetter on the Comm| or the Crown's powers

(a) Subject to CI%S ), nothing in this Contract unlawfully restricts or
otherwis @ Comm|SS|on s or the Crown's unfettered discretion to

use i! any of their respective statutory powers, functions or

ommission acknowledges and agrees that clause 1.5(a) does not
rate to relieve the Commission from any liability for damages arising
m breach by the Commission of its obligations under this Contract.

Contract risks

Except to the extent that the Project Documents expressly provide otherwise, as
between the Commission and the Licensor on the one hand, and each Operator
Related Company on the other hand, each of the Operator Related Companies
must bear all risks and costs of carrying out the Operator Activities (including in
relation to Staff, fuel, taxes and fees) and otherwise complying with its obligations
under the Project Documents to which the Operator Related Company is a party.

Page 17



Bruny Island Ferry Service Contract

3 Requirements to be satisfied on or before the Date of the Contract

Without limiting any other clause of this Contract, each Operator Related Company
acknowledges and agrees that it must satisfy the following requirements for which it
is responsible, on or before the Date of the Contract:

Requirement Contract reference

1. The Operator must provide the Commission with  Clause 6.1(a)
the Licence duly executed by the Operator and
stamped (if required by law) in accordance with
clause 6.1(a).

2. The Operator must provide the Commission with  Clause #2.1
a duly executed deed of guarantee and
indemnity in accordance with clause 12.1.

3. The Operator must provide the Commission with  C e 12.2(a)
an unconditional undertaking or cash security
deposit in accordance with clause 12.2(a).

4, Each of the Operator and the Initial Baclgup ause 12.3
Vessel Owner must provide the Commi i
a duly executed general security deed i
accordance with clause 12.3.

5. The Operator must provide evidenc the Clause 17
satisfaction of the Commissioithatithe Operator
has in place those insifances régtired to be
effected and maintain the Date of the

Contract in accord?E lause 17.
4 Contract perio .:

4.1 Transi@od

Duri nsition In Period, the Operator must carry out and complete the
ondln Services in accordance with the Transition In Plan and the other
irements of the Project Documents to which it is a party.

4.2

The Operator Activities other than the Transition In Services commence on the
Service Commencement Date and continue for a period of 10 years (Initial Term).

4.3 Extension by the Commission

(a) The Commission may, without limiting clause 1.3 and clause 21, in its
absolute discretion (and without being under any obligation to do so), elect
to extend:

(i) the Initial Term by a period of 5 years by giving the Operator a
notice at least 24 months before the expiry of the Initial Term (First
Extension Period); and
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(b)

(i) the First Extension Period by a period of 5 years by giving the
Operator a notice at least 24 months before the expiry of the First
Extension Period (Second Extension Period).

If the Commission gives a notice under:

(i) clause 4.3(a)(i), each party must continue to comply with its
obligations during the First Extension Period on the same terms as
set out in this Contract, unless the context requires otherwise and
except that there will be no further option under clause 4.3(a)(i); and

(i) under clause 4.3(a)(ii), each party must continue to complyWith its
me

obligations during the Second Extension Period on t S
as set out in this Contract, unless the context requires ot ise
and except that there will be no further option upd lause
4.3(a)(ii).

Nothing in this clause 4.3 shall be construed as aff@rding anly Operator
Related Company a right or expectation of ex@ f this Contract.

5 Operator Activities and performance sta

5.1 Obligation to provide

Each of the Operator Related C anies must (to the extent relevant to its

obligations under the Project nts to which it is a party):

(a) commence provid Ferry Service on and from the Service
Commencem nd thereafter continue to carry out the Operator
Activities f m, in each case in accordance with, and subject to, the
terms of ct Documents to which it is a party; and

(b)

XC erwise expressly provided in the Project Documents to which
\n , provide the Contract Ferries and all facilities, items of

ent, tools, Spares, utilities (including power and water),

@‘sumables and all other things required for the carrying out of the

perator Activities.

5.2 jnimum service requirements

The Operator must:

(a)

perform its obligations under the Project Documents to which it is a party:
(i) in accordance with Industry Best Practice;

(i) so as to prevent injury to or death of persons and damage to
property of any person; and

(iii) in a proper, competent, courteous, safe and reliable manner;
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(b)

operate the Ferry Service on the Route each and every day of the Term in
accordance with the Ferry Timetable;

subject to clause 14, ensure the Back-up Vessel is available to deliver the
Ferry Service within 12 hours of the Primary Vessel being unable to be
operated so as to meet the Ferry Timetable;

notwithstanding any other term of this Contract, operate the Ferry Service
past the last scheduled daily sailing from each Terminal as contemplated by
the Ferry Timetable to clear any remaining backlog of passengers existing
at the scheduled time of that sailing such that no passenger remaigs at
either Terminal at the conclusion of the day when queued on ti he
last scheduled sailing from the relevant Terminal;

manage vehicle queuing within available queuing areas oad

at Kettering and Lennon Road at Roberts Point;
ensure Contract Ferry capacity can be effectively gianaged“and queueing
issues that arise (including during Peak Seaso ced, as well as
meeting the reasonable needs of Bruny Iglan sitlents; and

satisfy the following additional requireme @

(i) publish a current and ac Qv Timetable, with route maps, on
the Operator's website;

(i) if there is an amehdment 10 a Ferry Timetable in accordance with
clause 5.7, pro east 4 weeks prior written notice to the public
of any am o the Ferry Timetable (or such shorter period
asmayb s@nable in the circumstances to the extent that the
ame ursuant to clause 5.7(c)(vi)(A) or is an urgent
c s £ontemplated by clause 5.7(b)(ii)) by:

displaying signs prominently in each Contract Ferry;

(©) displaying signs at the Terminals, subject to any required
consents or approvals; and

@ updating the Operator’s website;

(D) any other appropriate means;

(iii) if the Commission consents to any changes to the Fares in
accordance with clause 8.2, provide at least 4 weeks prior written
notice to the public of such change by:

(A) displaying the change prominently in each Contract Ferry;
(B) updating the Operator’'s website;

(C) displaying the change at the Terminals, subject to any
required consents or approvals; and

(D) any other appropriate means;
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(iv)

(v)

(vii)

(viii)

(ix)

ensure that any information to be displayed on Contract Ferries, in
Ferry Timetables, on the Operator’s website, on the Terminals and
in any other publicly-accessible location complies with the
requirements in clause 26.4;

other than in relation to any Government Advertising contemplated
in clause 26.3, approve all information to be displayed to customers,
to ensure it complies with any Commission standards or guidelines,
from time to time;

selling agents and at the Terminals in accordance with

provide Ticket selling services via the Operator's website, gicket
ry
Operations and Management Plan;

promptly inform passengers and pre-booked cug Brs on
Contract Ferry and at the Terminals of any rel
delays;

promptly inform the Commission of de e Ferry Service and
work with the Commission as requiire ime to time to minimise
the impact of delays on passengb

promptly advise the Commi y damage to the Landside
Infrastructure or the Con erries;

ensure thata p
and staffed duri

blicly aviailable phone contact number is available
e operating hours of the Ferry Service for

osures on Bruny Island).

.
5.3 Autho@d Legislative Requirements

59
|

(ii)

perator must:

at all times hold, and comply with, all applicable Authorisations
which are required to be held or complied with in carrying out the
Operator Activities, including Certificates of Operation and
Certificates of Survey;

carry out the Operator Activities in accordance with all applicable:

(A) Authorisations and Legislative Requirements, including
safety and environmental-related law;

(B) requirements of relevant Government Authorities, including
the Commission and the Crown; and

(C) manufacturers' and suppliers' specifications,
recommendations and service and operating standards; and
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(iii) on or before the Service Commencement Date and whenever
reasonably requested in writing by the Commission, provide
evidence to the satisfaction of the Commission that the Operator
and its Staff hold all Authorisations necessary for the provision of
the Ferry Service.

(b) Without limiting clause 5.3(a), the Operator must ensure that the Ferry

Service is provided and operated in accordance with all applicable
Legislative Requirements, Standards and codes, including:

(i the MS Act;
(i) the Industrial Relations Act 1984 (Tas); \

(iii) the Work Health and Safety Act 2012 (Tas);

(iv) other than in respect of the Initial Primary Vesselhe Anti-
Discrimination Act 1998 (Tas) and Disabil%cri nation Act 1992

(Cth) including the Disability Standards cessible Public

Transport 2002 (Cth) and accompan idelines under the
Disability Discrimination Act 199

(v) Legislative Requirements re dustrial relations and
occupational health and ;

(vi) AMSA/MAST National Standard for Commercial Vessels (NSCV);

(vii) Marine and Sa ilotage and Navigation) Regulation 2007 (Tas);

(viii)  Marine an@y (Collision) Regulations 2007 (Tas);

(ix) Inter Regulations for Prevention of Collisions at Sea
1972); and

X) nt classification society requirements (including the Lloyd’s
gister — Rules and Regulations for Classification of Vessels), as
applicable.

Qe Operator must notify the Commission's Representative immediately if
the Operator becomes aware of a breach, or possible breach, of clauses
5.3(a) and 5.3(b).

(d) The Operator must ensure the appropriate supervision of the embarking
and disembarking of passengers at the Terminals including by assisting
with mobility ramps as required.

5.4 Crew and Staff

(a) The Operator must ensure:

(i) each Master of a Contract Ferry complies with the MS Act, including
that each such Master:
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(b)

(A) holds a current Certificate of Competency issued pursuant
to the MS Act on or after from 1 July 2013; or

(B) if a Master does not hold such a certificate, holds an
unexpired Certificate of Competency issued pursuant to the
MS Act prior to 1 July 2013; and

(C) is conversant with and knowledgeable of the Route, the
Ferry Timetable and the Terminals;

(i) each member of the Crew of a Contract Ferry complies with the MS
Act, including that each such member:

(A) holds a current Certificate of Competency issue rsuant

to the MS Act on or after 1 July 2013;

(B) if a member of the Crew does not hold s a certificate,

holds an unexpired Certificate of petenCy issued
pursuant to the MS Act prlort 013.

Without limiting clause 5.4(a), the Operat: sure that:

(1) all Staff are properly authorl ed, accredited, trained and
experienced and have th mpetency and Authorisations,
including, where applicab eqwred by Legislative
Requirements, in orderdg distharge their duties;

(i) all Staff compl plicable Legislative Requirements and

Authorisations;
(iii) all St r@od character and fit to carry out the Operator

1o

comply with any requirements or directions made by a
y Authority;

@\ all customer facing Staff at all times:

(A) are courteous and polite to customers;

(B) are attired in a clean, well maintained uniform or as
otherwise required by the Commission;

(C) possess a thorough knowledge of the Tickets, Fares and the
Ferry Timetable; and

(D) possess a thorough and up to date knowledge of safety
procedures in respect of the Terminals and the Contract
Ferries;

(vi) at all times during the Term there is adequate and sufficient Staff to
be able to perform the Operator Activities in accordance with the
Project Documents to which the Operator is a party;
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5.5

(e)

(vii) it monitors and manages the safety and security of all Staff at the
Terminals and any other place where the Operator carries out the
Operator Activities; and

(viii)  Staff are subject to regular security checks and that all new Staff
undergo a police criminal history check prior to commencing
employment.

The Operator must, where required, provide all Staff with a formal induction
and staff handbooks, which are to include appropriate policies dealing with
equal employment, discrimination, harassment and marine and wark health
and safety issues. \

(1) ensure that each person named in Item 4 of Sch
undertakes the role specified in Item 4 of ﬁdule 0;

(i) not permit a person named in ltemg @ le 10 to undertake
any other role or assignment which®xo nflict with any of the

obligations of the Operator Rela ampanies under the Service
ests generally;

Documents or the CommisQ
(iii) subject to clause 5.4(d)(iv)\gotreplace a person named in Item 4 of

Schedule 10 without th mission's prior written approval (which
approval shall nofike unreasonably withheld); and

4

to in ltem 4 of Schedule 10 dies, become
igns from the employment of the Operator, replace

them ns approved by the Commission and, in any event,
of at |east gquivalent experience, ability and expertise.

Wit i the Commission’s rights under clause 5.10, the
0 n may direct the Operator to have removed from the carrying out
0 erator Activities any member of Staff who, in the Commission’s
S

able opinion, is negligent or guilty of misconduct.

:;ithout limiting clauses 5.4(d), 5.4(e) or 5.10, if the Commission reasonably

Q.

believes that a member of Staff may cause, or has caused, damage or
harm to the Commission’s reputation:

(i) the Commission may advise the Operator of its belief (providing
adequate reasons for such belief); and

(i) the Operator must take such disciplinary action as is warranted in
the circumstances.

Scheduling and priority access

(a)

Subject to clause 5.5(b) and unless otherwise directed by the Commission,
the Ferry Service must allow for priority boarding for the Woodbridge
District High school bus service at the following times (or such other times
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5.6

(e)

as contemplated in the Ferry Timetable in section 2(a) of Schedule 12 or as
notified in writing by the Commission from time to time):

(i 7.30 am — Depart Kettering Terminal — unloaded school bus;

(i) 8.30 am — Depart Roberts Point Terminal — loaded school bus;
(iii) 3.30 pm — Depart Kettering Terminal — loaded school bus; and
(iv) 4.00 pm — Depart Roberts Point Terminal — unloaded school bus.

The Ferry Service must only depart in accordance with clause once
the school bus has been loaded onto the Contract Ferry, pro d th e
school bus arrives within 5 minutes of the applicable scheduled arture
time on the Ferry Timetable (or such other later time agg@gréed betWeen the
Master and the school bus operator for a given Trip s8 ’& pe Ferry
Timetable is maintained).

Emergency Services and other urgent medical must have priority,
both during and outside of the schedule r and the Operator
must fully comply with the directions of th |on and any

Emergency Service if there is an emerg

The Operator must use reasonahle de ours to provide priority boarding

for undertakers, livestock (where a rlsk to animal welfare caused by

boarding delay), perishables a r time critical produce.

To the extent that ther conflict between:

(i) the priorlt plated in clauses 5.5(a), 5.5(c) and clause 5.5(d),
the f r of priority will apply unless otherwise directed by
the C

he priority in clause 5.5(c);

the priority in clause 5.5(d); and

\@ the priority in clause 5.5(a); and

(i) the priority contemplated within clause 5.5(d), the priority is at the
discretion of the Master.

Marketing and promotion

The Operator must undertake marketing and promotion of the Ferry Service
including:

(a)

developing and implementing a marketing, advertising and promotion
strategy satisfactory to the Commission, which recognises the Bruny Island
ferry gateway as the optimal means of promoting the wider Bruny Island
visitor experience with distinctive service branding and livery;

use of cooperative promotional opportunities across the Tasmanian tourist,
hospitality and transport sector; and
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5.7

(c)

using innovative ways to improve the gateway experience for visitors to
Bruny Island at each of the Terminals and the journey on the ferry and to
handle proactively and effectively all customer feedback and complaints,

and which:

(d)

(e)

takes into account Tasmanian Government and Kingborough Council
policies and strategies in respect of Bruny Island; and

reflects the commitments set out in the “Marketing, Advertising and
Promotion Plan” which forms part of the Ferry Operations and Ma@ent
Plan.

Changes to Ferry Timetable

(@)

(b)

Subject to clause 5.2(d) and this clause 5.7, the Ferr ay only
be changed with the prior written consent of the CommisSsign.

Without limiting the operation of clause 5.12, th mission may, at any
time and from time to time during the Tergm, r heé Operator to change
the frequency of the Ferry Service if:

(1) the change does not result i | increase to the total number
of Trips contemplated by theyFerrp Timetable; and
(i) the Commission_has giVen Operator at least 6 weeks prior

written notice of the requiféd implementation date of the change to
the Ferry Timet % nless an urgent change is required in which
case the C e

will give such advance notice as is
reasonabl circumstances.

Without limj '@ther obligations under this Contract, the Operator must
proactive psider and propose potential changes to the Ferry Timetable

ii easing and reducing vehicle queuing;

forc :
\@eeting changes in user demand;

(iii) improving passenger service and experience: and
(iv) otherwise optimising provision of the Ferry Service,
provided however that:

(v) any proposed change must not have the effect of reducing the level
of Ferry Service reflected in the then current Ferry Timetable; and

(vi) the Operator has given:

(A) to the extent that the proposed change results in Trips in
addition to those contemplated by the Ferry Timetable or is
the result of a proposed special event, at least 14 days prior
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written notice of the proposed change to the Ferry
Timetable; or

(B) otherwise, at least 8 weeks prior written notice of the
proposed change to the Ferry Timetable for consideration
by the Commission.

(d) The Commission will notify the Operator of its decision (acting reasonably)
as to whether or not it consents to a change proposed in accordance with
clause 5.7(c) within a reasonable period following receipt of the notice

referred to in clause 5.7(c)(vi)(B).
5.8 Subcontracting \

(a) Except as otherwise expressly contemplated by claus ach Operator
Related Company must:

(1) not subcontract the performance of any of, bllga ons under a
Service Document without the prlor wri sent of the
Commission (which may not be ithheld or delayed);
and

(i) comply with the requwemen ause 5.8 in seeking the

consent referred to in cla s

(b) Each Operator Related Comp t provide the Commission with not
less than 20 Business Days’ prior notice of its intention to enter into any
subcontract in relation @ bligations under a Service Document, which

notice must includ
(i) detail@@posed subcontractor;
t

(ii)

ract terms under which the applicable Operator Related
ny proposes to engage the subcontractor (including the

posed scope of works or services relating to those subcontract
\ rms); and
(i such other information as may be reasonably requested by the
Commission.

The Commission may provide comments in relation to the proposed
engagement of a subcontractor, in which case the applicable Operator
Related Company must address any comments of the Commission before
entering into the relevant subcontract.

(d) If required by the Commission, the applicable Operator Related Company
must, on or before the execution of a subcontract, procure that the relevant
subcontractor and that Operator Related Company execute a subcontractor
direct deed substantially in the form of Schedule 4 (or such other form as
may be required by the Commission).

(e) The applicable Operator Related Company must provide to the Commission
a copy of any subcontract entered into in relation to its obligations under a
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5.9

KPIs

(@)

(d)

Service Document within 5 Business Days of the relevant subcontract being
entered into.

The Operator Related Companies acknowledge that any consent given by
the Commission under clause 5.8(a) does not affect, or release any
Operator Related Company from, any of its obligations under this Contract
and each Operator Related Company is entirely responsible for the acts or
omissions of its subcontractors.

The Commission will measure the Operator's performance of cgpta
aspects of the Operator Activities against the KPlIs.

The Operator must comply with its obligations relating measurement
and reporting of KPIs and the remedy of breaches of

The Operator acknowledges: \
(i) the emphasis of the KPI regime ig,on fefivary ©f the Ferry Service to

meet the Commission’s business A ments and on performance
improvement; and

(i) KPIs will be measured d i@ month of the Term.

In the event of an Excused PeMgrmahce Incident, the Operator:

(i must notify the mission of the Excused Performance Incident in
the Quarter ( respect of the month during which the
Excused rmmance Incident occurred; and

%I Relief from the Commission and the Commission will
termi hether or not the Operator's claim for an Excused

@ nance Incident is valid.

used Performance Incident and the effect of the Excused Performance
ident on one or more of the KPIs.

%&—\ission supporting documentation detailing the circumstances of the
c

The Operator acknowledges that, in the event of a KPI Default which is
caused by an Excused Performance Incident and for which KPI Relief is
granted, the Operator’s obligations in relation to the performance of the
Operator Activities and compliance with the KPIs which are not affected by
the Excused Performance Incident continue and include:

(i) an obligation to use commercially reasonable efforts to reinstate the
Operator Activities affected by the Excused Performance Incident
and meet the KPIs affected by the Excused Performance Incident
as soon as possible in the circumstances;

(i) track and monitor the performance against the KPIs affected by the
Excused Performance Incident; and

Page 28



Bruny Island Ferry Service Contract

5.10

5.1

5.12

(9

(iii) continue to report Excused Performance Incidents as if they were
any other incidents for the purposes of analysis and corrective
action.

Events which are subject to an Excused Performance Incident will be
removed entirely from the calculation of the relevant KPI.

Zero tolerance towards violence

(@)

<0

ut'fimiting the operation of clause 1.5(a), the Project Documents do not

Violence against women is defined by the United Nations as “any act of

gender based violence that results in or is likely to result in physical, sexual
or physiological harm or suffering to women”. \

The Crown and the Commission uphold a zero tolerance policy ards
violence against any person in the workplace. Each O Related
Company acknowledges and undertakes to uphold a ce policy
towards violence against any person in the workplace in #g,interaction with
employees, agents and subcontractors of the Comfnission and in the
performance of the Operator Activities.

Each Operator Related Company must, ure that its employees,
agents and subcontractors will, at all tim rforming the Operator
Activities act in a manner that is no@ ng, courteous and respectful.
If the Commission reasonably bel hat any of the Operator Related
Companies’ employees, agent contractors are failing to comply with

the behavioural standar ecified in this clause then the Commission
may:

y the relevant employees, agents or subcontractors
ion's or other Crown premises; and

€ applicable Operator Related Company to withdraw the
@ t employees, agents or subcontractors from performing the
y

(i)
\ erator Activities.

stablish the Operator as, or confer any right on the Operator to be, the sole or

lusive provider of a ferry service between the Tasmanian mainland and Bruny
Island.

Material increase to Ferry Service demand

If, at any time during the Term, the Commission considers that there has been, or is
likely to be, a material increase in demand for the Ferry Service as compared to the
demand for the ferry service as at the Date of the Contract:

(@)

the Commission may notify the Operator that it wishes to explore the
potential opportunity for an increase in the number of Contract Ferries to
operate the Ferry and the terms upon which such arrangement may apply;
and
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(b)

following receipt of any such notice, the Commission and the Operator must
meet with a view to exploring such opportunity as a variation to this
Contract (including, at the Commission’s sole discretion, the purchase by
an Operator Related Company of a new Contract Ferry with amendments to
be made to this Contract to reflect any agreed commercial arrangement
between the parties regarding same).

5.13 Opportunity to discuss potential involvement in a New Bruny Island Ferry
Service Contract

(@)

(b)

Subject to clause 5.13(b), if:

(i) at any time during the Term the Commission determi that ay
seek to enter into a New Bruny Island Ferry Servi

(i) there are no subsisting breaches by any Oper
Company (that have not been cured to the satis
Commission or the Licensor (as the case giay be))

connection with any Service Documen

the Commission will use reasonable end @

(iii) to discuss the opportunity wj rator; or

(iv) if the Commission pro%o onduct a procurement process for
the purposes of the NeWyBruny Island Ferry Service Contract, to

provide an oppottlinity to the Operator to elect to participate in that
procurement pno

under orin

The parties ackno@ and agree that, without limiting clauses 1.5(a) and
e

29.9, the Co tains absolute discretion to determine to its
satisfactioz

f clause 5.13(a)(iii) or 5.13(a)(iv) it may elect to apply;

process referred to in clause 5.13(a)(iii) or 5.13(a)(iv) (including, as
applicable, the nature, extent and timing of the discussions or the
nature, timing and terms of the procurement process);

\ a
N matters in connection with the discussions or procurement

(iii) the outcome of the discussions or procurement process referred to
in clause 5.13(a)(iii) or 5.13(a)(iv); and

(iv) the manner, timing, terms and conditions of any related or other
process or discussions with any third parties.

For the purposes of this clause 5.13, New Bruny Island Ferry Service
Contract means a contract between the Commission and a ferry service
provider to provide a vehicle ferry service along the Route in addition to the
Ferry Service.
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6.1

Landside Infrastructure

Licence of Landside Infrastructure

(@)

(b)

(c)

On or before the Date of the Contract, the Operator must provide the
Commission with a licence in the form and on the terms set out in Schedule
5 (or otherwise which are acceptable to the Commission) (Licence), duly
executed by the Operator and stamped (if required by law).

Subject to clause 6.2(c) and clause 6.3(d), each Operator Related
Company acknowledges and agrees:

(i)

%)

that before the Date of the Contract it had sufficient m
inspect the Landside Infrastructure;

it accepts the Landside Infrastructure on an "a in
whatever condition it is in on the Date of the Contfact;

the Commission and the Commission' iates make no
warranty, representation or guara te% pect to the condition,
functionality or adequacy of the rastructure for the
purpose of undertaking the Ope ivities, and the Operator
releases the Commission a mission’s Associates from all

Claims and Losses that agis&yin thts regard;

no act, matter og thing akising out of or in relation to the condition of
the Landside Infgastructure before, on or after the Date of the
Contract will relie py Operator Related Company from its

ndside Infrastructure, it does so at its sole cost and risk; and

t icenser;
(v) @ xtent that any Operator Related Company makes use of the

without limiting the foregoing, the Operator Related Companies
assume all risk and liability for and in respect of all Loss, injury or
death caused by any Operator Related Company to persons or
property howsoever arising from the use of the Landside
Infrastructure, Contract Ferries or the exercise of the rights of an
Operator Related Company under the Project Documents to which it
is a party.

The Operator must:

only use the Landside Infrastructure for the permitted use described
in the Licence;

use reasonable endeavours to contain marshalling and car parking
within the areas as shown on survey plan CPR No. 9598 / FB No
9304 and CPR No.10558/ FB No. 9379; and

Page 31



Bruny Island Ferry Service Contract

(e)

(iii) at all times comply with any reasonable direction or requirement of
the Commission and the Crown in relation to the Landside
Infrastructure, including access to, or passenger movements within
or around, the Landside Infrastructure.

Neither the Commission nor the Crown is required to procure any rights for
the Operator to use any facilities outside of the Landside Infrastructure.

Nothing in the Project Documents confers on any Operator Related
Company any proprietary right in the Landside Infrastructure.

6.2 Upgrade, replacement or alteration of Landside Infrastructure

(@)

(b)

Subject to clause 6.2(c) and clause 14.4(b), each Operato
Company acknowledges and agrees that the Commissi under fio
obligation to upgrade, replace or alter the Landside In

To the extent that the Commission proposes to undertake any upgrade,
replacement or alteration of the Landside Infra e, the Operator must
cooperate with the Commission in relatiog to @C upgrade,
replacement or alteration, including by:

(i) providing access to reIevarQ
(i) making changes to its@ s and procedures to accommodate

(iii) providing advi input in relation to the obtaining of any

necessary
Subject to th iS n of the conditions precedent set out in Schedule
14, the Co ob agrees to carry out the specified Landside
Infrastrugtu ade Works on the following basis:

i) @ ommission will use reasonable endeavours to complete the
ndside Infrastructure Upgrade Works by the expiry of the period

Q.

specified in Schedule 14;

the Commission will keep the Operator periodically informed of the
progress of the Landside Infrastructure Upgrade Works; and

(iii) the Operator complies with its obligations in Schedule 14.

6.3 Operation, maintenance and repair of Landside Infrastructure

(a)

Subject to clause 6.3(d), the Operator must operate, maintain and repair the
Landside Infrastructure and do all other things necessary so that the
Landside Infrastructure is operated, maintained and repaired so that:

(i) each Operator Related Company complies with the Project
Documents to which it is a party;

(i) the Landside Infrastructure is operated, maintained and repaired in
accordance with:
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(A) the Ferry Operations and Management Plan;
(B) all relevant Legislative Requirements and Authorisations;
(C) O&M Best Practices;

(D) manufacturers' specifications, recommendations and
service standards; and

(E) the other requirements of the Project Documents to which
the Operator is a party,

fair wear and tear excepted. \

(b) Except as otherwise provided for in clause 6.3(a), eac ator Related
Company must not:

(1) alter or modify the Landside Infrastructurex
(i) carry out, procure or allow the carryin Jany works or services
on the Landside Infrastructure,

without the prior written consent of { sion.

(c) The Operator must obtain anc@d ith any planning or other approvals

required to install signage, fixtlges fittings on the Landside
Infrastructure.

(d) The Operator’s oblizéi er this Contract do not extend to:

(1) any repair Landside Infrastructure to the extent necessitated
by an%tural failure of the Landside Infrastructure not
t to any act or omission of the Operator or its Staff; or
)

é%ctural modification to the Landside Infrastructure to the

(ii
ent required as a result of a change in a Legislative Requirement
that comes into effect after the Date of the Contract.

6.4 ir ental and Contamination matters

The Operator must at all times ensure that the Operator Activities are
carried out in an environmentally responsible manner and, without limiting
clause 5.3(a)(ii), must take all reasonably practicable steps to protect the
environment.

(b) The parties acknowledge and agree that the Operator is responsible for any
Operator Contamination.

(c) Each Operator Related Company must not do, or permit, any act which:
(i) causes any Contamination; or
(i) exacerbates any Contamination or the risks presented by the

Contamination,
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(e)

(f)

in the carrying out of the Operator Activities.
Each Operator Related Company must take such measures as are
necessary (including the expenditure of money) to prevent or reduce the
likelihood of any:

(i) Contamination being caused; or

(i) Contamination or the risks presented by it being exacerbated,
where the Operator Activities are carried out.

The Operator must do whatever is necessary at the Operator OA
(i remediate (including manage, contain, remove

Contamination caused or contributed to by th
Operator Activities;

bate) any
geeut of the

(i) remedy any breach of an environmental %tlve Requirement or
Authorisation in the course of the car f the Operator
Activities as soon as it occurs; an

(iii) comply with every notice, or ation or requirement
(including Authorisation) made unfger any environmental Legislative
Requirement in respect o rrylng out of the Operator Activities.

The obligations in this clause 6.4 are separate and independent to the
Operator’s obligations he Licence.

6.5 Principal Contractor @

(a)

Where the O Activities constitute a construction project, to the extent
permitte fety Legislation, the Commission:

ts the Operator, and the Operator accepts its appointment, as
principal contractor for those Operator Activities; and

| authorises the Operator to manage and control the workplace to the
extent necessary to discharge the responsibilities and duties
imposed on a principal contractor under the Safety Legislation.

Without limiting its obligations under clause 5.3 or elsewhere under this
Contract, the Operator must ensure compliance with its responsibilities and
duties as principal contractor under the Safety Legislation.

For the purposes of this clause 6.5:

(i) the terms principal contractor, construction project and
workplace have the same meanings given to those terms under the
Safety Legislation; and

(i) Safety Legislation means the Work Health and Safety Act 2012
(Tas) and Work Health and Safety Regulations 2012 (Tas).
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7

7.1

Contract Ferries

Charter of Initial Primary Vessel

(@)

(b)

On and from the Service Commencement Date, the Commission agrees to
charter, and the Operator agrees to take on charter, the Initial Primary
Vessel on the terms set out in this clause 7, and the other applicable
requirements of this Contract.

The Operator must take delivery of the Initial Primary Vessel on charter on
the Service Commencement Date at the time and place nominated by the

Commission.

The charter of the Initial Primary Vessel includes:

(i) the use of everything on board the Initial Prim including
radio installations and navigational equipment an@all passenger
equipment relating to the Initial Primary VeSsel as delivered to the

Operator; and
(i) the right to use the Initial Primary @the provision of the

Ferry Service in accordance wit @ s of this Contract.

The term of the charter of the Initj @V Vessel expires at the end of the
applicable period referred to ig clatise ¥.1(j)(i) or 7.1(j)(ii) (as the case may

be).

Subject to clause 7.1(l @‘ perator acknowledges and agrees:

(i) that befor te of the Contract it had sufficient opportunity to
inspe | anary Vessel;
3 e Initial Primary Vessel on an "as is" basis, in whatever

warranty, representation or guarantee with respect to the condition,
functionality or adequacy of the Initial Primary Vessel for the
purpose of undertaking the Operator Activities, and the Operator
releases the Commission from all Claims and Losses that arise in
this regard,;

on it is in on the Date of the Contract;
\@ Commission and the Commission's Associates make no

(iv) subject to clause 14, no act, matter or thing in relation to the
condition of the Initial Primary Vessel before, on or after the Date of
the Contract will relieve the Operator from its obligation to perform
the Operator Activities in accordance with this Contract or entitle the
Operator to make any Claim against the Commission; and

(v) to the extent that the Operator makes use of the Initial Primary
Vessel, it does so at its sole cost and risk.

The Operator must pay the Commission for the hire of the Initial Primary
Vessel at the rate set out in Item 5 of Schedule 10 (Charter Rate).
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(9

(h)

)

The Operator must make payment of the Charter Rate on the first Business
Day of each month for the aggregate amount of the Charter Rate that has
accrued during the previous month, without any set off whatsoever, and
free and clear of any withholding or deduction for any present or future
taxes, duties or other charges.

Except for the carrying out of any maintenance or repair in accordance with

this Contract, the Operator must not make any structural or other changes
to the Initial Primary Vessel without the Commission’s prior written consent.

the date of delivery into service of the last New Vessel:

The Operator acknowledges and agrees that within 20 Business w‘ter

(i) the Operator must undertake a survey of the Initi
for the purpose of determining whether the Initj
at the standard it should be in had the Operat
obligations in clause 7.3(a) and provide the Com

Commission or its nominag to the survey if the
Commission so requires;

(B) all Records relatingQ It of the survey; and
(i) if the survey contemplate use 7.1(i)(i) indicates that the Initial
Primary Vessel js not atthesstandard it should have been in had the

Operator compligghwith its obligations in clause 7.3(a), then the
Operator must ke and complete all remedial action required

(A) the timing and location of the ;@ survey to allow the

to restore @ rimary Vessel to the required standard.
The Operator% ater than the earliest to occur of:
(1) @n ss Days after the delivery into service of the last New
z ; or

usiness Day after:

@ (A) the expiry of the 6 month period after the date for delivery of

the last New Vessel as contemplated by clause 7.2(d) or
such later date as may be approved in writing by the
Commission; or

(B) the date of termination of this Contract,

return the Initial Primary Vessel to the Commission:

(iii) at Kettering Terminal or at such other readily accessible safe berth
or mooring as the Commission may reasonably direct;

(iv) at the standard the Initial Primary Vessel should be in had the
Operator complied with its obligations in clause 7.3(a); and
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(k)

(v) with all plans, drawings, manuals, maintenance records and Spares
relevant to that Primary Vessel being on board and accessible to
the Commission upon delivery.

If the Initial Primary Vessel is returned in any of the circumstances
contemplated by clause 7.1(j), the Commission may (without being under
any obligation to do so) undertake a survey of the Initial Primary Vessel for
the purpose determining whether the Initial Primary Vessel is at the
standard it should be in had the Operator complied with its obligations in
clause 7.3(a). Without limiting the operation of clause 18.1, the cost of

undertaking any such survey, will be a debt due and owing from t
Operator to the Commission.

The Operator’s obligations under this Contract for the mai
repair of the Initial Primary Vessel is limited to the val york covered by
the amount of the IPV Cap at the relevant time, provide

G if

(A) the IPV Cap for a particu 1@ eriod has not been
expended, the IPV Cap f 12 month period is

deemed to be increased unexpended amount; and

(B) the Commission, tice?’in writing to the Operator, elects
to fund any mainte and repair work above the then
current [PV Ca the Operator must carry out the

allee and repair work up to the total amount of funds
% pission elects to provide. The Commission

m o reasonable and necessarily incurred cost of
nwSUch maintenance and repair work within 20 Business

Of receipt of a payment claim together with a tax

ice and supporting documentation which substantiates

@he work undertaken;

ii inldetermining whether the IPV Cap has been reached, the parties
2 all disregard any:

(A) costs which are not direct costs reasonably and necessarily
incurred in relation to such work;

(B) costs attributable to any act or omission of the Operator or
its Staff; and

(9] payments received by the Operator under any policy of
insurance required to be effected and maintained under this
Contract or any payments that would have been received
under any such policy but for the Operator’s failure to
comply with its obligations under clause 17; and

(iii) unless otherwise notified in writing by the Commission, this clause
7.1(1) will be deemed to no longer apply on and from the date
specified in Item 7 of Schedule 10 (as may be extended by the
Commission in accordance with clause 7.2) with the effect that there
will no longer be any IPV Cap to apply after such date.
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7.2

(m) If the Initial Primary Vessel is unable to be used for the Ferry Service prior
to the delivery of the New Vessel in accordance with this Contract:

(i the Commission may, by notice in writing to the Operator, require
the Operator to substitute the Initial Primary Vessel (or the Back-up
Vessel) with an alternative vessel acceptable to the Commission as
soon as reasonably practicable;

(i) the Operator must liaise with the Commission to agree the
applicable vessel, the proposed duration of the substitution and the

basis upon which the Operator will be compensated for th
reasonable costs incurred in effecting such procuremen?(prQyided
however that the Operator will only be entitled to be ensated

for such costs if and to the extent that the IPV C t the felevant
time has been expended); and

(iii) the Commission will pay the Operator as agreed ccordance with
clause 7.1(m)(ii).

%)

(a) The Operator must:

(i) within the period specifie @ of Schedule 10, enter into all of
the New Vessel Contracts ms acceptable to the Commission,

which, as a minjmum, clude the following:

(A) the Ne Ss8els must satisfy the requirements in
of Schedule 11, and will be fit for the purpose
of iding the Ferry Service in accordance with the

ents of this Contract;

( e New Vessels must be delivered by the applicable date
for delivery specified in Item 7 of Schedule 10;

\Q) any entitlement to an extension of time is to be limited to

such events or causes as may be agreed by the
Commission (acting reasonably) to be included in the New
Vessel Contract; and

(D) an obligation that each contractor under the New Vessel
Contracts agrees to enter into a subcontractor direct deed
substantially in the form of Schedule 4 (or on such other
terms as may be acceptable to the Commission acting
reasonably); and

(i) consistent with the Operator’s proposal to build the New Vessels in
Tasmania, procure that the New Vessels are built in Tasmania
unless the Operator can demonstrate, to the reasonable satisfaction
of the Commission, that the price or other terms of doing so would
be adversely materially different compared to the price and terms of
procuring the New Vessels outside of Tasmania.
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(b)

(d)

On or before the date that the Operator enters into each New Vessel
Contract, the Operator must procure that the contractor under that New
Vessel Contract enters into a subcontractor direct deed substantially in the
form of Schedule 4 (or on such other terms as may be acceptable to the
Commission acting reasonably).

The Operator must:

(i) procure that each New Vessel:

(A) is fit for the purpose of providing the Ferry Service,n
accordance with the requirements of this Contr. \

(B) otherwise meets the requirements set out in 'Schagule 11;

(i) not vary the scope or terms of, suspend, or te ew Vessel
Contract without the prior written consent of the mission (not to

be unreasonably withheld); x

(i) not unilaterally extend any time ofliga % ra New Vessel
Contract without the prior written antef the Commission (not to
be unreasonably withheld);

(iv) ensure that each New Ve @act is administered in
accordance with its terms;

(v) promptly provide

he Commission with all applicable notices, claims
(including claims for extensions of time) that
byathe'parties to a New Vessel Contract.

By the applic esSpecified in Iltem 7 of Schedule 10 (as may be
extended i rdance with clause 7.2(i) or clause 7.2(j)), the Operator
must delive ew Vessels to the Kettering Terminal in a seaworthy
conditien, ery respect ready for service and otherwise in accordance

Operations and Management Plan; and

it
@\ the “Vessel Replacement Plan” which forms part of the Ferry

(i) the other requirements of this Contract.

The Operator must keep the Commission informed of the anticipated date
of delivery of each New Vessel, including giving notice at least:

(i) 6 months;

(i) 3 months;

(iii) 1 month; and

(iv) 10 Business Days,

prior to the anticipated actual date of delivery into service.
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(f)

Subject to clause 7.2(g), the Operator must:

(i) replace the Initial Primary Vessel with the New Vessel described in
section 2 of Schedule 11 in the carrying out of the Ferry Service as
soon as possible following the delivery pursuant to clause 7.2(d) of
that New Vessel;

(i) immediately following the replacement referred to in clause 7.2(f)(i),
replace the Back-up Vessel described in clause 3(a) of Schedule 11
with the Initial Primary Vessel so that the Initial Primary Vessel
becomes the Back-up Vessel; and

(iii) replace the Initial Primary Vessel with the New Vess smin
clause 3(b) of Schedule 11 in the carrying out of the Fer
as soon as possible following the delivery purs clause 7.2(d)

of that New Vessel (such that the New Vessel e new
Back-up Vessel).

The Operator must not commence carrying ou %ry Service with a
New Vessel until the Commission has preyid rior written consent to

do so. The Commission may only withho ! 0 if the New Vessel does

not comply with the requirements of this

Without limiting any other term o r@act, the Operator represents
and warrants that at all times from ate of the commencement of the
Ferry Service by a Newg/esse ibthe expiry of the Term the New Vessel
will be fit for the purposes8f,providing the Ferry Service in accordance with

the requirements of thi @

The Operator will %’Ied to an extension of time to a date specified in

Item 7 of Sc or a period corresponding to that which is granted in
accordan terms of the applicable New Vessel Contract, other
than wh%rant relates to an act or omission of any Operator Related

CO@
() \ mission may at any time and from time to time, in its absolute

ion and without being under any obligation to do so extend the date
templated by clause 7.2(d). The discretion given to the Commission by
this clause 7.2(j) is for the benefit of the Commission and the Commission
will not be required to exercise the discretion for the benefit of any Operator
Related Company.

7.3 Requirements for Contract Ferries

(a)

Subject to clause 7.1(l), the Operator must ensure that each Contract Ferry:

(i) is operated, maintained and repaired in a safe manner and in
accordance with:

(A) the Ferry Operations and Management Plan;
(B) all relevant Legislative Requirements and Authorisations

(C) O&M Best Practices;
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7.4

(D) the Contract Ferry manufacturer's specifications,
recommendations and service standards; and

(E) the other requirements of the Project Documents to which
the Operator is a party,

fair wear and tear excepted;

(i) without limiting the foregoing, is maintained and operated in
conformity with the MS Act, including:

(A) a current Certificate of Operation and Certificat rvey
issued pursuant to the MS Act on or after 1 J 013;

(B) if clause 7.3(a)(ii)(A) does not apply, a ired

Certificate of Survey issued pursuant t prior to
1 July 2013; and

(9] any standards, guidelines and %‘practice relating to
marine safety and applicable tract Ferry issued

pursuant to the MS Act o July 2013;
(iii) includes uniform livery that ommission’s reasonable
requirements from time t dusing the Term; and
(iv) is kept clean and tidy n Ferry Service is being provided.

(b) The Operator must:

(i) monitor a@age security and safety of Staff and passengers on
ies; and

the C%
(i) ofiAspection of the Contract Ferries and the Operator

IS on reasonable notice by any Government Body for any
pose related to an Authorisation, or by the Commission or the
\ mmission's Associates for the purpose of monitoring the

Operator's performance of its obligations under this Contract.

Qhout in any way limiting the application of the other provisions of this
Contract, the parties acknowledge and agree that, other than in relation to

the Initial Primary Vessel, all costs of complying with the Disability
Standards for Accessible Public Transport 2002 (Cth) and accompanying
guidelines under the Disability Discrimination Act 1992 (Cth) will be borne
by the Operator.

(d) Except as expressly contemplated in clause 7.2, the Operator must not
substitute a Contract Ferry for another vessel without the prior written
consent of the Commission.

Safety Management System

Without limiting clause 7.3(b), the Operator must implement and maintain a Safety
Management System that ensures each Contract Ferry and the operation of each
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7.5

7.6

8

8.1

Contract Ferry complies with all applicable Legislative Requirements (including the
MS Act) and Authorisations.

Non-compliant Contract Ferries

Without limiting the Commission’s other rights under this Contract or at law, if a
Contract Ferry:

(a) is damaged or vandalised so as to affect the continuity of the Ferry Service;
(b) is unable to be operated so as to meet the Ferry Timetable; or

(c) does not meet the requirements set out in clause 7.3, \

the Operator must, subject to the replacement requirements of ontrach,
replace that Contract Ferry with a Contract Ferry that will allo tor to
comply with the Operator Activities.

Other use &

(a) Each Operator Related Company must n ntract Ferry for a
purpose other than the provision of the rvice without the prior
written consent of the Commission i ent shall not be
unreasonably withheld).

(b) In considering whether to pro t onsent referred to in clause 7.6(a),

the Commission may h regar the extent to which the other use of the
Contract Ferry:

(i) adversely @ the continuity of the Ferry Service; and

(i) adve ects the Commission's rights under this Contract or the
ights under the Licence.

(c) No @aven by the Commission pursuant to this clause 7.6 will:
@\ relieve an Operator Related Company from, or alter or affect, an

Operator Related Company’s liabilities or responsibilities whether
under this Contract or otherwise at law; or

(i) prejudice the Commission's rights against any Operator Related
Company, whether under this Contract or otherwise at law.

Fares

Fares and ticketing

(a) Without limiting clause 5.2(g)(vi), the Operator must make arrangements for
collection of Fares, including the sale and processing of Tickets. Except to
the extent forming part of the Landside Infrastructure, the Commission is
not required to provide any facilities for this purpose.
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8.2

(b)

(d)

The Operator must only offer Fares in accordance with the categories and
prices outlined in Schedule 13, as may be amended in accordance with
clause 8.2.

The Operator must not offer any other Fare which is higher than the prices
contemplated by this clause 8 without the Commission's prior written
approval in accordance with the procedure set out in clause 8.2.

The Operator must allow for Tickets to be paid for by cash or EFTPOS.

Changes to Fares

(@)

(ab)

(b)

Unless otherwise approved by the Commission or as otherwij
contemplated by clause 8.2(ab), any changes to the Fares_are stibject to
the following constraints:

oncession fare
nancial Year (or

(i) Bruny Island Resident and Bruny Island Residen
increases must not exceed Hobart CPI in (me

applicable part thereof);

(i) the maximum allowable Fare incr; @iven Financial Year (or
applicable part thereof) for a no Island Resident that the
Operator may propose willb than 5% nominal; and

(iii) the Operator must not chafige“any Fare classification.

A Fare may be increase refle

(i) any applic e to the rate of GST that comes into effect
after the the Contract; and

(i) the in%ion of, or increase to, any levy that expressly and

clusi applies to Tickets or the Ferry Service.

u s clause 8.2, the Fares may only be changed with the prior
i sent of the Commission.

@ Commission may, at any time and from time to time during the Term,
q

uire changes to the classification of Fares or the introduction of new
Fare classifications if the Commission:

(i) acting reasonably, considers that such a change is necessary or
desirable, provided in any event that the change does not cause
any material disadvantage to the Operator; and

(i) has given the Operator at least 6 weeks prior written notice of the
required change, unless an urgent change is required in which case
the Commission will give such advance notice as is reasonable in
the circumstances.

Without limiting its other obligations under this Contract, the Operator must
proactively consider and propose potential changes to the Fare
classifications for consideration by the Commission having regard to the
following factors:
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8.3

9.1

9.2

9.3

(i) meeting changes in user demand,;
(i) enhance passenger service and experience: and
(iii) otherwise optimising provision of the Ferry Service,

provided however that:

(iv) any proposed change must not have the effect of reducing the level
of Ferry Service reflected in the then current Ferry Timetable; and

(v)

(e) The Commission will notify the Operator of its decjgion as t& whether or not
it consents to a change proposed in accordanc clause 8.2(d) within 4
weeks of receipt of the notice referred to i cl@ d)(v).

Fare Revenue

All Fare Revenue received during the Te o] d by the Operator and the
Operator bears all risk in relation to the s ickets and the collection and

protection of Fare Revenue.

Reporting and governa@

Reporting during th sition In Period

During the Tran Period, the Operator must submit a weekly report to the

Commi sio@w ust include:
(a) \mary of the Operator’s progress in carrying out the Transition In

ices; and
such other information as is required by the Commission from time to time.

onthly reporting during the Term
From the Service Commencement Date until the expiry of the Term, the Operator
must submit a monthly report to the Commission within 10 Business Days after
month end, which must include the information set out in Table 1 of Schedule 2.
Quarterly reporting during the Term
From the Service Commencement Date until the expiry of the Term, the Operator
must submit a Quarterly report to the Commission within 10 Business Days after

Quarter end, which must include:

(a) an executive summary;
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(b)

a summary of patronage and trip information for the applicable reporting
period;

the financial information contemplated by Table 2 of Schedule 2 and any
other financial information related to the Ferry Service including expenditure
on a Contract Ferry or Landside Infrastructure;

KPI matters, including:

(i) numerical data setting out the performance achieved during the KPI
reporting period against, where applicable, the data for th
preceding 6 months and 12 months;

(i) a graphical representation of those data highlighting the ®RI, the
actual performance during the KPI reporting p d the
performance for the previous 6 months or 12
applicable);

(iii) a summary table demonstrating peﬁoa&)r each KPI;

(iv) notification of any Excused Perfogia idents that have

occurred during the reporting pe @

(v) a commentary explainin a@rmance variations and
performance trends;

eporting period there is a KPI Default, an
auses of the KPI Default;

(vii) a proposeﬂplan, developed by the Operator to address the

caus | Default, including proposed actions for the
Operater,; and

ere has been a previous cure plan for the KPI, the status of

(Viii) W
ctions and an explanation of any relationship between the cure
\ ns and current performance;

@\mary of progress against the “Vessel Replacement Plan” which forms
a

rt of the Ferry Operations and Management Plan;

key risk register (focussing on new risks or those that have an escalated in
category from the previous reporting period);

safety and environmental information including any incidents during the
period and any update on rectification of incidents (including any that
occurred during the previous reporting period);

summary of maintenance activities undertaken in respect of each Contract
Ferry and the Landside Infrastructure and upcoming planned maintenance
activities, including any planned dry-docking;

summary of customer interactions including complaints (which must include
total number for period, number responded to within 24 hours, number
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9.4

9.5

9.6

resolved within 2 days and summary of nature/category of complaints) and

initiatives;

) summary of stakeholder engagement activities;

(k) summary of undertaken and planned marketing/advertising activities;

(h employee numbers and summary of any human resource challenges and
issues;

(n) such other information as is required by the Commission fro

(m) details of local (Tasmanian-based) expenditure and key local suppliers; and

Annual operational reporting during the Term

From the Service Commencement Date until the expiry of the , the Operator

must submit an annual report to the Commission prior to thé end oPOctober in each

year following the Service Commencement Date, which include:

(a) a rolling 5 year financial forecast and full @eet;

(b) a detailed annual summary of all m bject of the headings listed
in clause 9.3;

(c) any material variations betweéh,actlfal and forecast results over the
reporting period includi ith respect to vehicle volumes, bookings,
revenue and expendit s; and

(d) such other inform@ IS reasonably required by the Commission from

time to time. %
Reporting requij

(a) As ent of the Quarterly and annual operational reports the
e u& ust submit certain financial information of the Operator. The
xt of the financial information must be as set out in Table 2 of Schedule
@ such other format as may be reasonably required by the Commission.

Each report to be provided in accordance with this clause 9 must be in PDF
or Word format with all operational, financial and KPI data to also be
provided in Excel format or in such other form that can be manipulated.

Transition In Period meetings

(a) During the Transition In Period the Operator must attend weekly meetings
with the Commission (or at such other intervals during the Transition In
Period as the Commission may reasonably require) at a time and place
nominated by the Commission.

(b) The meetings referred to in clause 9.6(a) will be attended by the following
persons (or such other persons as may be approved by the Commission):
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(i) Commission attendees — Commission’s Representative
(Chairperson); and

(i) Operator attendees — The persons specified in Item 8 of Schedule
10.

The issues to be considered at the meeting referred to in clause 9.6(a) will
include:

(i) the matters the subject of the Operator's weekly report submitted
pursuant to clause 9.1; and

(i) such other matters as may be reasonably required b \
Commission.

9.7 Quarterly meetings

(@)

9.8

(@)

The Operator must attend a meeting with the Comuftission during each
Quarter from the Service Commencement Dat he expiry of the Term
(or at such other intervals during the Ter as% ission may
reasonably require) at a time and place n y the Commission.

The meeting referred to in clause 9. attended by the following
persons (or such other persons y b&approved by the Commission):
(i) Commission attendees® Cgmmission’s Representative

(Chairperson); a

(i) Operator a
10.

he persons specified in Item 8 of Schedule
The issues t@sidered at the meeting referred to in clause 9.7(a) will
include:

i) atters the subject of the Operator's monthly and Quarterly
orts submitted pursuant to clauses 9.2 and 9.3; and

@ such other matters as may be reasonably required by the

Commission.

nual meetings

The Operator must attend a meeting with the Commission annually from the
first anniversary of the Service Commencement Date until the expiry of the
Term at a time and place nominated by the Commission.

The meeting referred to in clause 9.8(a) will be attended by the following
persons (or such other persons as may be approved by the Commission):

(i) Commission attendees — Commission’s Representative
(Chairperson) and the Commissioner, Deputy Secretary Transport
Services; and
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9.9

(i) Operator attendees - The persons specified in Item 9 of Schedule
10.

The issues to be considered at the at the meeting referred to in clause
9.8(a) will include:

(i) the matters the subject of the Operator's annual report submitted
pursuant to clause 9.4; and

(i) such other matters as may be reasonably required by the

Commission.
Right of audit, survey or inspection \

(@)

Without limiting the operation of clause 24, each Oper lated
Company must permit the Commission and the Com
conduct (as applicable) reasonable audits, surveys of pasgengers,
surveillance, or to inspect at any reasonable time:&

(i any Operator Records; @

(i) the Contract Ferries;

(iii) any other place where th @n Activities are being undertaken;
and/or

(iv) any subcontractogof an rator Related Company carrying out the
Operator Activi

in order to: @

(v) chec@ and/or obtain a copy of any information supplied to the
is8iBn or the Licensor (as the case may be) under the Project

nts;

i @dit the financial viability of any Operator Related Company; or

@ monitor the performance or compliance by each Operator Related

Company with its obligations under the Project Documents to which
itis a party.

Each Operator Related Company must cooperate with the Commission and
the Commission's Associates when conducting a survey or an inspection
under this clause 9.9, including by permitting the Commission to access the
Operator Premises.

Each Operator Related Company must implement the reasonable
recommendations and comply with any audit findings of the Commission.

If the survey or inspection under this clause reveals that information
previously supplied to the Commission by or on behalf of an Operator
Related Company was in any material respect inaccurate, the costs of the
inspection (including the copying of any information or data) must be borne
by the applicable Operator Related Company.
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9.10

(e) Each Operator Related Company acknowledges and agrees that by
exercising its rights under this clause 9.9, neither the Commission nor any
Commission's Associates are assuming any management or control of the
Ferry Service or the Operator Activities and are only exercising their rights
of audit, survey or inspection to monitor the Operator Related Company's
compliance with its obligations under this Contract and applicable
Legislative Requirements and Authorisations.

Immediate notification

Operator Related Company must inform the Commission as soon as

(and in any event within 24 hours of becoming aware of the change sue
change or issues (whether proposed, anticipated or that have ocgurred) cting
the Operator Activities for which it is responsible, including:

Without limiting its reporting obligations elsewhere under this Contract, each
) Ofany

(a) any issues relating to safety, including any notifications t y Safety

Authorisation in respect of the carrying o erator Activities;

(c) any litigation or other dispute which
Operator Activities;

(d) any material change in, or restfigtusing of, the capitalisation or financing of
the Operator, including breach of clause 29.4(a);

Authority; g
(b) any issues relating to any environmental gi@ equirement or
ét

a material effect on the

ce of which it becomes aware that may
orm its obligations under this Contract or its ability
r Activities;

(e) any fact, matter or gi

(f) any act osed investigation or inquiry by a Government Body or
Saf@ y into any aspect of the Operator Activities; or

(9) a h, actual or proposed revocation of, or imposition of conditions on,
r

@ erator's Authorisations,
ust provide sufficient details with that notice and outline any steps taken, or

% oposed to be taken, by the Operator Related Company to overcome or mitigate
impact of the applicable fact, matter or circumstance.

9.11

Further information

Each Operator Related Company must deliver to the Commission any other
information, records or documents, and respond to any questions, relating to, or
connected with:

(a) the Operator Activities or the Project Documents;
(b) the Plans;

(c) the operational or financial performance of any Operator Related Company;
or
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9.12

10

10.1

10.2

(d) the coordination of public transport in Tasmania or the strategic or
operational planning of transport policy in Tasmania,

as reasonably requested, and within the period reasonably specified, by the
Commission.

Compatibility of information systems

Any financial, operational or other information, data, records or reports required to
be provided to the Commission must be provided in PDF, Word or excel format, or
such other form as may be agreed in writing between the Commission and the
Operator from time to time.

Customer management system

Establishment

During the Transition In Period, the Operator mu es@gv electronic customer

management system (CMS) that:

(a) enables ticket sales via electronic ding website and mobile
applications) and telephone;

(b) provides a virtual customer int@gface®electronic access to information about
the Operator and the Fefy ServiCe (including, at a minimum, in relation to
the Fares and the Fer able), and collection and storage of customer
information;

(c) meets the divi eds of Ferry Service patrons, manages the lengthy
queues tha ur in Peak Season, and improves the Ferry Service

sengers;
(d) at
% pe;
%es and reduces vehicle queuing along:

(i) 'Ferry Road' and 'Channel Highway' on the Kettering Terminal side
of the Route; and

way and return Fares for both passengers and vehicles by

(i) '‘Lennon Main Road' on the Roberts Point Terminal side of the
Route; and
(f) reflects the other requirements described in Item 10 of Schedule 10.
Operation
(a) Following the establishment of the CMS, the Operator must maintain and

update the CMS for the duration of the Term in accordance with the
requirements of this Contract.
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11

11.3

11.4

(b)

Plans

The Operator must ensure that, during a period contemplated by clause 20
or clause 22.1(a)(ii), it provides to the Commission all information from the

CMS that may be requested by the Commission from time to time.

Operator to prepare Plans

(@)

On or before the Date of the Contract, the Operator prepared the Plans

(other than the Transition Out Plan) which are included in Attac Ato
Schedule 3.

No later than 6 months after the Date of the Contract, erator thust
prepare and submit to the Commission the Transition at will

apply if this Contract is terminated prior to the dellvery ofthe New Vessel.

Update of the Plans

The Operator:

(@)

(b)

comp i
Review

@ ommission may (but without being under any obligation to do so):

must update (and resubmit to the C the applicable Plan:

(1) whenever there is a repla tof a Contract Ferry or an upgrade
to the Landside Infrastfyctune; and

(i) otherwise from time as and when either the Operator or the
Commissio ly considers it is necessary to do so to
comply wi%ontract (including the requirements set out in

requirements of this Contract.

Scheg
warrantm Plan will be fit for its intended purpose and will otherwise

(i) review any Plan prepared and submitted by the Operator; and

(i) within 10 Business Days of the submission by the Operator of the
Plan, reject the relevant Plan (acting reasonably) and provide
written reasons for the rejection.

If a Plan is rejected by the Commission under clause 11.3(a)(ii) the
Operator must submit to the Commission within 10 Business Days a
revised Plan which takes into account the comments and requirements of
the Commission and clauses 11.3(a) and 11.3(b) will reapply.

Compliance with the Plans

(a)

The Operator must:
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12

12.2

(i) carry out the Operator Activities in accordance with, and otherwise
implement, the Plans; and

(i) record its compliance with the Plans in such a format and in such
detail as is reasonably required by the Commission.

The Operator agrees that its compliance with the Plans will not:

(i relieve the Operator from, or alter or affect, the Operator's liabilities
or responsibilities whether under this Contract or otherwise at law;
or

(i) prejudice the Commission's rights against the Oper r&
under this Contract or otherwise at law.

No Commission responsibility for the Plans

(@)

(@)

The Commission does not assume or owe any du fcare o any Operator

Related Company to review, or when reviewin sess the Plans
submitted by the Operator for errors, omi SIO pllance with this
Contract.

No review of, comments upon, or fa ment upon, or rejection of
(including the reasons for rejecti re to reject, the Plans prepared
by the Operator or any other dire the Commission about such
document will:

(i) relieve any Opg
Operator
under this\Cg

elated Company from, or alter or affect, the
pany's liabilities or responsibilities whether
tréact or otherwise at law; or

(i) prej Commission's rights against any Operator Related
hether under this Contract or otherwise at law.

\@

e and indemnity

or before the Date of the Contract, the Operator must provide the Commission
with a deed of guarantee and indemnity in the form and on the terms set out in
Schedule 6 (or otherwise which are acceptable to the Commission) duly executed
by the guarantor entity specified in ltem 11 of Schedule 10 and stamped (if required
by law).

Unconditional undertaking or cash security deposit

On or before the Date of the Contract, the Operator must provide the
Commission with:

(i) an unconditional undertaking in favour of the Commission:

(A) for the amount of $500,000;
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13

131

(B) issued by a financial institution that is the holder of a current
licence issued by the Australian Prudential Regulation
Authority and has a credit rating of at least A- by Standard
and Poor's (Australia) Pty Limited or A3 by Moody's
Investors Service, Inc; and

(C) in the form and on the terms set out in Schedule 7 or
otherwise which are acceptable to the Commission; or

(i) cash security deposit for the amount of $500,000,

in either case as security for the performance of the obligation ch
Operator Related Company under the Service Documents.

The Commission may have recourse to the unconditio ertakifg or
cash security deposit (together with any interest that ated in
relation to that deposit) provided in accordance with clause, 12.2(a) where
the Commission considers that:

(i) any Operator Related Company ig,i
under any Service Document or gf# seshas a claim against an
Operator Related Company in re @ o any Service Document; or

(i) it is entitled to terminate i@ct either at law or under this
Contract,

The Commission @/ithin 10 Business Days of the expiry of the Term,
return to the e balance of the unconditional undertaking or cash
security d o%ether with any interest that has accumulated in relation
to that d s the case may be, then held.

itsprovided under this clause 12.2 on trust for any Operator Related

(d) h@s agree that the Commission does not hold any cash security

any.

security deed

or before the Date of the Contract, each of the Operator and the Initial Back-up

Vessel Owner must provide the Commission with a separate general security deed
in the form and on the terms set out in Schedule 8 (or otherwise which are
acceptable to the Commission) duly executed by the Operator and the Initial Back-
up Vessel Owner (as applicable) and stamped (if required by law).

Payments

Subsidy

(a)

The Commission must procure the payment to the Operator of the Subsidy
Amount during only the Initial Term in accordance with this clause 13.1.
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13.2

(b)

On the first Business Day of each month during the Initial Term, the
Operator must submit to the Commission a payment claim together with a
tax invoice for the previous monthly pro rata amount of the Subsidy
Amount.

Subject to clause 13.1(d), the Commission must pay the Operator the
applicable monthly proportion of the relevant Subsidy Amount within 20
Business Days of the later of:

(i) receipt of the documentation required to be submitted in accordance

with clause 13.1(b); and
(i) receipt of the monthly report in accordance with cla 2|\

respect of the month to which the relevant Subsi

The Operator will only be entitled to claim, and the Co
liable to pay, the pro rata portion of the Subsidy Amount (@t such lesser
amount reflecting the actual costs incurred by the @perator) relating to any
period of suspension contemplated by clauses N19.1 or 20, except to

the extent that such suspension or non-perfo as the case may be)
is caused or contributed to by an act or i the Operator or its Staff.

Incentive payment for specified pre-boo@
(a) Clause 13.2(b) only applies in@ f the first 12 months from the

(b)

C)

Service Commencement Date (lpcerntive Period).

In respect of each pre- ed Ticket purchased by a Bruny Island Resident

or a Bruny Island ident@oncession during the Incentive Period (and not

refunded), the Co s$lon will pay the Operator:

(i) clusive of GST) for each such Ticket purchased by a Bruny
Igla ident; and

i) Q (inclusive of GST) for each such Ticket purchased by a Bruny
and Resident Concession,

%ether, the Incentive Amounts).

On the first Business Day of each month beginning in the second month of
the Incentive Period and ending on the first month after the expiry of the
Incentive Period, the Operator must submit to the Commission a payment
claim together with a tax invoice for any Incentive Amounts that have
accrued during the previous month of the Incentive Period.

The Commission must pay the Operator the applicable Incentive Amounts
within 20 Business Days of the later of:

(i) receipt of the documentation required to be submitted in accordance
with clause 13.2(c); and

(i) receipt of information which substantiates any Incentive Amounts
claimed.
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13.3

13.4

13.5

Manner of payments

All payments under this Contract must be made by transfer of immediately available
funds to the account specified by the Commission or the Operator, as the case
requires, by 11.00 am (Hobart time) on the date that payment is payable.

Set off

Without limiting the Commission’s other rights under this Contract or at law, if the
Commission or the Licensor has a bona fide claim to money against any Operator
Related Company, whether for damages or otherwise, arising out of or in any way
in connection with a Project Document or on any other legal, contractuapo
equitable basis then the Commission may withhold, deduct or set-o mon

due or claim against any sum which the Operator is or may be entitled to%arising out
of or in any way in connection with the Project Document.

GST

(a) Capitalised terms used in this clause 13.5 whi &)t defined in this
Contract but which are defined in the GS§ A the same meanings
given in the GST Act.

relation to this Contract, unless spegtifically described as 'GST inclusive',
does not include an amount op ac of GST.

(b) Any Consideration to be paid or pr?@ supply made under or in

(c) If GST is payable on a Taxable Supply made under, by reference to orin
relation to this Contrac @ arty providing the Consideration for that

Taxable Supply m sepay the GST Amount as additional
Consideration. Thiggladse does not apply to the extent that the

Consideratio xable Supply is expressly stated to be GST
inclusive.

d  Inth

on of a cost, expense or other liability incurred by a party, the
m any Input Tax Credit entittlement in relation to the relevant cost,

x r other liability must be excluded. A party will be assumed to have

@e ittement to a full Input Tax Credit unless it demonstrates otherwise

r to the date on which the Consideration must be provided.

e) Subject to clause 13.5(f), the GST Amount, or an appropriate component of
it, is payable on the earlier of:

(i) the first date on which all or any part of the Consideration for the
Taxable Supply, or a component of it that is treated as a separate
supply, is provided; and

(i) the date five Business Days after the date on which a Tax Invoice is
issued in relation to the Taxable Supply, or a component of it that is
treated as a separate supply.

(f) Despite clause 13.5(e), the GST Amount will only become payable if the
supplier has issued a Tax Invoice that complies with the requirements of the
GST Act.

Page 55



Bruny Island Ferry Service Contract

13.6

14

141

(9) If an amount is paid by a party for GST, and that amount differs from the
GST Amount in accordance with the GST Act (Adjustment), the supplier
within 14 days of becoming aware of the Adjustment must notify the
recipient of the Adjustment and:

(i) may recover from the recipient the difference between the amount
paid and the GST Amount, provided the supplier first issues the
recipient an adjustment note (except where the recipient is required
to issue the adjustment note); or

and the GST Amount within 14 days of becoming awar

(i) must refund to the recipient the difference between the amgount paid
f
Adjustment. \

Interest

If any moneys owing by any Operator Related Company to the mission, or by

the Commission to any Operator Related Company, und is Contract (as the

case may be) are not paid on the due date for payme e amount attracts
and bears interest, calculated and payable daily, on@e date for payment

until the date of actual payment at the greater of;

(@)  $50.00; and Q
(b) the small business “small overdra published by the Reserve Bank of

Australia in its “Indicatog Lendi s series” provided however that if the
eases to publish such rate, there must be
between the Commission and the Operator
rate (as reasonably determined by the

oSt closely reflects that type of rate.

substituted a rate agre
or, in default of ag
Commission) whi

Force Majez/@
Force N

owling events constitute Force Majeure Events:

ents

a) compliance with any order, demand, requirement, recommendation or
request of any international, national, port, transportation, local or other
authority or court which prevents the Crown or the Commission from
providing access to any Landside Infrastructure or prevents the operation of
a Contract Ferry;

(b) fire, earthquake, explosion, lightning, storm, high seas, flood or extreme
weather;

(c) a war, invasion, act of foreign enemies, hostilities (whether war be declared
or not), civil war, rebellion, revolution, insurrection or military or usurped
power, blockade or civil commotion;
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14.2

14.3

(d)

(i)

any damage to any Landside Infrastructure, including by the impact of
vehicles or vessels, caused by a third party that renders the Landside
Infrastructure unavailable or inaccessible;

any damage to any Contract Ferry resulting from the impact of vehicles or
other vessels caused by a third party that renders the Contract Ferry
unavailable;

the occurrence of any of the matters contemplated by clause 6.3(d);

operate the Ferry Service provided the Operator has complied

any event where the Master reasonably determines it would be unsafe to
ith
obligations set out in clause 5.9(f); \

ionising radiations or contamination by radioactivity fro nucleat fuel or

from any nuclear waste from the combustion of nuclea

an epidemic or quarantine restriction,

other than to the extent caused or contributed to t)@&d party or its officers,

employees, agents or subcontractors.

(@)

(b)

Claims for relief Q
If, by reason of a Force Majeure ccurring, any party is wholly or

partially unable to carry out its'@bligations under a Service Document that
party must, as soon as iteecomes aware of the Force Majeure Event, give
to the other parties pro itten notice of the Force Majeure Event
together with full p of all relevant matters including:

i

(i) detall orce Majeure Event;
(i) obllgatlons affected;

iiil) s of the action that the party has taken to remedy the situation
d details of the action that the party proposes to take to remedy

the situation; and
an estimate of the time during which the party will be unable to carry

out its obligations due to the Force Majeure Event.

The parties must promptly meet and endeavour to identify an alternative
viable means of carrying out the applicable obligations affected by the
Force Majeure Event described in the notice given under this clause.

The party giving the notice must provide the other party with all further
relevant information pertaining to the Force Majeure Event as may
reasonably be requested by the other party.

Suspension of obligations

Following a notice of a Force Majeure Event under clause 14.2, and while the Force
Majeure Event continues but subject to clause 13.1(d), the obligations which cannot
be performed because of the Force Majeure Event will be suspended.
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14.4

15

15.1

Mitigation

(@)

()

Subject to clause 14.4(b), if an Operator Related Company is prevented
from carrying on its obligations under this Contract, because of the impact
of a Force Majeure Event, it must:

(i) remedy or minimise the effects of the Force Majeure Event to the
extent reasonably practicable; and

(i) take all action reasonably practicable to mitigate any Loss suffered
by the Commission or any passengers as a result of the Qperator
Related Company’s failure to carry out its obligations upélerthis

Contract.
If a Force Majeure Event of the type referred to in clau (f) oceurs, the
Commission must use reasonable endeavours to rem imise the

effects of that Force Majeure Event.

The Term will not be extended by the period of e Majeure Event.

Representations and warranties 6

Representations and warranties by th Qor Related Companies

Each Operator Related Companyyrepresefits and warrants to the Commission and
the Licensor the following:

(@)

(Information) all @nformation, representations and other matters of
fact communi iting to the Commission or the Commission's
Associates b perator Related Company and its respective directors,
officers, S, servants, agents or related entities, in relation to the
he Project Documents were (at the dates submitted to the

enter
0 ion or the Commission’s Associates) and remain, in all material
r rue, accurate and not misleading;

@ representations or warranties by the Commission) before the
a

te of the Contract, it made all enquiries that it wanted to make in relation
to the subject matter of the Project Documents, and did not rely on any
representation or warranty by the Commission or the Commission’s
Associates;

(Status) it is a corporation duly incorporated and validly existing under the
laws of Australia;

(Power) it has the power to enter into and perform its obligations under the
Project Documents to which it is a party, to carry out the transactions
contemplated by the Project Documents to which it is a party and to carry
on its business as now conducted or contemplated;

(Corporate authorisations) it has taken all necessary corporate action to
authorise the entry into and performance of the Project Documents to which
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(h)

it is a party and to carry out the transactions contemplated by the Project
Documents to which it is a party;

(Document binding) each of the Project Documents to which it is a party
creates valid and binding obligations and is enforceable in accordance with
its terms, subject to any necessary stamping and registration, laws
generally affecting creditors' rights and general principles of equity;

(Transactions permitted) the execution and performance of the Project
Documents to which it is a party and each transaction contemplated under

them does not and will not violate in any respect a provision of:

(i) any law or treaty or a judgment, ruling, order or de
it;

(i) its constitution or other constituent documen

(iii) any other document or agreement that is@ing it or its

assets.
(Legal proceedings) @

(i no suit, cause of action, pro I pplication, claim or
investigation is current, p, @reatened or in prospect against
it including that there is no%utStanding product liability or workers'
compensation claim;

(i) no resolution h gen passed for its winding up;

(iii) no resolut@ been passed for the appointment of an
admi

right to apply to wind it up or to appoint a controller within the
meaning of section 9 of the Corporations Act or an administrator or
an inspector under the Corporations Act in respect of it or any part
of its undertaking or assets or income;

t@ unsatisfied judgment against it; and
\@ are no facts, matters or circumstances that give any person

(Authorisations) each Authorisation that is required in relation to, or for
the purpose of performing the Ferry Service and the Operator Activities, has
been obtained or effected. Each is in full force and effect. It has complied
with each of them. It has paid all applicable fees for each of them. To the
extent this warranty applies to Authorisations that are only required (and
can only be obtained) from the Service Commencement Date, it is only
given as at the Service Commencement Date;

(Ownership of non-Commission owned Contract Ferries) each
Contract Ferry used by the Operator in the carrying out of the Operator
Activities is solely owned by the Operator, other than:

(i) in respect of the Back-up Vessel as at the Date of the Contract,
which is solely owned by the Initial Back-up Vessel Owner; and

Page 59



Bruny Island Ferry Service Contract

(n)

15.2 Ack

(i) a Contract Ferry owned by, or provided to the Operator by, the
Commission;

(No Security Interests) none of its property (including any Contract Ferry
owned by the Operator or the Initial Back-up Vessel Owner) is subject to
any Security Interest (other than a Permitted Security Interest);

(No trust) it does not hold any assets as the trustee of any trust;

(Own investigations) it has relied entirely on its own assessments and
investigations in relation to deciding to enter into the Project Documents to
which it is a party and has not relied on any information, state ;
document or representation by the Commission or the Com on’s
Associates in relation to such matters;

(Intellectual Property) the Operator represents and t:

(1) it is the sole legal and beneficial owner of has a“awful right to
use and to grant the licence of all Int Property necessary to
carry out the Operator Activities ith its obligations in

accordance with the terms of thi

(i) there have not been and th be any assignments,
licences, options or othe ing®with any Intellectual Property
that would conflict with th of the Commission under this

Contract; and

Activities nor the Contract Material or use of
the rights, including the Intellectual Property
of or duties owed to any person, whether arising
unde% ¥statute, common law or otherwise; and
(Fundind@'o essels) each Operator Related Company represents

and@ at it does not require any external debt financing for the

(iii) none of the Op
any of thempminfr

ro nt of the New Vessels in accordance with this Contract.
ents

this clause 15.2, the term Disclosed Information means all information
of whatever nature that is obtained by or on behalf of any Operator Related
Company from the Commission, the Commission's Associates or any
Government Body including:

(i) the request for information and request for proposal documents for
the Ferry Service and any information issued or disclosed in relation
to the request for information and/or request for proposal processes;

(i) all discussions and negotiations between the Commission and the
Commission's Associates on the one hand, and any Operator
Related Company and the Operator's Associates, on the other
hand, relating directly or indirectly to this Contract; and

(iii) any other information disclosed to any Operator Related Company
or any person acting on their behalf by the Commission or the
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Commission's Associate or any person acting on their behalf or
which is otherwise acquired by, or comes to the knowledge of, the
Commission or any person acting on their behalf directly or
indirectly from any of them, in relation to the contracting of the Ferry
Service, whether the information is in oral, visual or written form or
is recorded in any other medium.

(b) Each Operator Related Company acknowledges to the Commission the
following:

(i)

the Operator Related Company acknowledges that, except as
expressly set out in the Project Documents, none of th
Commission nor any of the Commission's Associate ma ny

representation, given any advice or given any w
undertaking of any kind in respect to:

tyo

(A) any of the Landside Infrastructure, the Service or any
matter in relation to the Project cuments;

(B) any transaction or arran @templated under the
Project Documents; or

(C) any other matter rel e Operator Related
Company's decisi enter into the Project Documents to

which it is a party.

Without limiting the, generality of clause 15.2(b)(i), each Operator
Related Compa @ owledges the following:

(A) no@we Commission or the Commission's Associates,

other person acting on behalf of or associated with
nyof them, has verified the accuracy, reliability or
ompleteness of the Disclosed Information;

any of them, has made any representation or warranty

@) none of the Commission or the Commission's Associates,
\ nor any other person acting on behalf of or associated with

either express or implied as to the accuracy, reliability or
completeness of the Disclosed Information;

(C) the Operator Related Company has not relied in any way on
the skill or judgment of the Commission or the Commission's
Associates or any person acting on behalf of or associated
with any of them and has relied absolutely on its own
opinion and professional advice based upon its own
independent analysis, assessment, investigation and
appraisal in deciding to enter into this Contract; and

(D) the Operator Related Company has carried out all relevant
investigations and has examined and acquainted itself
concerning:

l. the contents, correctness and sufficiency of the
Disclosed Information;
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15.3

15.4

15.5

15.6

. all information which is relevant to the risks,
contingencies and other circumstances which could
affect its decision to enter into this Contract; and

Il all amounts payable between the parties to this
Contract.

Warranties and acknowledgements correct

(a) Each Operator Related Company represents and warrants to the
Commission that, except as disclosed in writing to the Commissiog, the
statements in clauses 15.1 and 15.2 are true and correct and
misleading on the Date of the Contract.

(b) Each Operator Related Company makes each of the ledgements in
clause 15.2 as at the Date of the Contract.

Updating of warranties and acknowledgements S
Subject to clause 15.5, each Operator Related Cgmp rtakes that each of
the statements in clauses 15.1 and 15.2 (includingsth nties and
acknowledgements) will be true and correct and isleading:

(a) on the Date of the Contract; and : Q

(b) on each and every day after t afe’of the Contract to the expiry of the
Term,

as if they had been made
Notification of chan%
Each Operator @ mpany must immediately notify the Commission upon

becoming aw. representation, warranty or acknowledgement it has given
pursuaat to e has become untrue or misleading.

Reli epresentations, warranties and acknowledgements
T

ator Related Company acknowledges that the Commission has entered,

h
nter, into this Contract in reliance on the representations, warranties and
knowledgements in this clause 15.

15.7

Commission's warranties
The Commission represents and warrants to each Operator Related Company that:

(a) it has the power to enter into and perform its obligations under this Contract
and to carry out the transactions contemplated by this Contract; and

(b) this Contract constitutes a valid and binding obligation of the Commission,
subject to any necessary stamping and registration.
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16

16.1

16.2

16.3

Intellectual Property

Ownership

(@)

(b)

Nothing in this Contract confers any right in the Commission IP to the
Operator other than as licensee as expressly set out in clause 16.2(b).

The Operator retains ownership of the Operator-owned Contract Material
and nothing in this Contract confers any right in the Operator-owned
Contract Material to the Commission other than as licensee as expressly

set out in clause 16.2(a).
The Operator assigns to the Commission all of its right, title 'rA

including all Intellectual Property Rights, in the Contract Material{@ther than
the Operator-owned Contract Material) absolutely and i acably:

(1) on the Date of the Contract, in respect of such Coftract Material
created prior to that date; and

(i) on creation in respect of such C ra@ri | created on and from
the Date of the Contract.

Licence of Intellectual Property

(@)

The Operator grants to the Comm Qnon-exclusive, royalty free,

perpetual, irrevocable licence, With right to sub-licence, of the Operator-
owned Contract Materia the purposes of the Commission:

Documen

% concession or similar right to manage or operate a
e similar to the Ferry Service including in relation to any
r ment process for such concession or similar right. Without
@i ing the foregoing, this purpose includes providing tenderers of
\ ch ferry service with access on a confidential basis to the

Operator-owned Contract Material.

(i) peﬁormin@ ons or exercising its rights under the Project

(i) grant

e Commission grants to the Operator a non-exclusive, royalty free
licence during the Term with the right to sub-licence subject to clause
16.2(c), to use the Intellectual Property assigned to the Commission
pursuant to clause 16.1(c) and the Commission IP for the sole and limited
purpose of, and only to the extent necessary for, performing its obligations
under this Contract.

The Operator may only grant a sub-licence of the rights granted to it under
clause 16.2(b) to a subcontractor under and in accordance with this
Contract and then only to the extent necessary for the subcontractor to
perform its obligations under the relevant subcontract.

Commission Marks

The Operator must not use any Commission Marks without the prior written consent
of the Commission.
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16.4

17

171

IP Claims

(@)

The Operator must notify the Commission immediately if it becomes aware
of:

(i) any infringement or threatened infringement of any Contract
Material, Operator-owned Contract Material or Commission IP by
any third party;

(i) any Claim by any third party that the Contract Material, Operator-
owned Contract Material or Commission IP infringes the rights of a
third party; \

(iii) any unauthorised use of Contract Material, Operato

(iv) any threatened challenge of the validity of the liceéce granted under
clause 16.2.

Without limiting the Commission's rights
an Infringement Claim is made or threate

(i the party against whom the
the other party as soon a

nt Claim is made must notify
able;

(i) upon request from the @omumnission, the Operator must at its own
cost conduct theSdefence of the Infringement Claim, but may not
settle it without Sommission's prior written consent; and

(iii) if the Infrir@t Claim is successful, or if it is agreed that there is

an infgfige of the Intellectual Property of the relevant person,
the O must at the option of the Commission:

render the use non-infringing; or

modify the Operator Activities, Contract Material or the
\ licence granted under clause 16.2 (as the case may be) to

@ (B) at no cost to the Commission, render the relevant activity

non-infringing by procuring for the Operator or the
Commission (as the case requires) the right to exercise the
Intellectual Property of the person making the Infringement
Claim.

Insurance

Insurance policies

(a)

The Operator must effect and maintain, or cause to be effected and
maintained, the following insurances in accordance with this clause 17:
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17.2

(i)

(ii)

(iii)

(v)

(vii)

r insurance required by any Legislative Requirement or
Q isation; and

a public liability policy of insurance covering the Commission, the
Crown, the Licensor, each Operator Related Company and their
Staff, for an amount in respect of any one occurrence of $50 million;

a policy of insurance for property damage covering any capital
improvements to the Landside Infrastructure by the Operator which
are not otherwise insured by the Crown for their full replacement
value;

workers compensation insurance as required by Legislative
Requirements (including common law liability, if applicable) in
respect of the Operator Related Company's employee Nin
carrying out the Operator’s Activities. Each Operato ted

Company must ensure that any and all subcontr
assisting with the Operator Activities have simj

rs pefforming or
rance;

marine liability (protection and indemnity or similafjinsurance in
relation to the use, charter or licence of vegsels (including the
Contract Ferries) or moorings, pontoo imilar equipment
undertaken in relation to the Opef or@ies (including the use of
the Landside Infrastructure) and e | of wreck or port
blockages for not less than $100%illidf for any one claim;

environmental impairmeng lidkility and clean up policy, or an
equivalent form of covgr un@eran alternate policy as approved by
the Commissiomand th n for $25 million for any one claim
and period of in ce;

hull and m@ surance (including war risks) in respect of

each Con rry for the full replacement value of each Contract
Ferry

y other insurance policy or level of coverage that the
Commission, the Licensor or the Crown may reasonably require.
The Commission will meet the Operator's reasonable and
substantiated costs associated with compliance with this clause
17.1(a)(viii).

(b) Each Operator Related Company must not do any act or thing which might
invalidate or prejudice any of the insurances referred to in this clause 17 or
the Commission's or Crown's interest in such insurances.

Insurance policies

(a) The insurances referred to in clauses 17.1(a)(i), 17.1(a)(ii), 17.1(a)(iv),
17.1(a)(v) or 17.1(a)(vi) must:

(i)

name the Crown, the Commission and the Operator as contracting
insureds for their respective rights and interests, including their own
acts or omissions;
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(i) be effected with a reputable insurer based in Australia with proven
experience in the area of cover required by the Commission and the
Crown and which has a credit rating of at least A- by Standard and
Poor's (Australia) Pty Limited or A3 by Moody's Investors Service,
Inc;

(iii) be for the relevant amounts set out in clause 17.1; and

(iv) be on such terms and with such excesses exclusions,
endorsements or alterations as may be approved in writing by the

Commission and the Crown (such approval not to be unreasonably
withheld). \

The insurances referred to in:

(i) clause 17.1(a) other than 17.1(a)(iv), must be m the period
from the Date of the Contract until the expiry of the Tigrm or the earlier

termination of this Contract; and g

(i) clause 17.1(a)(iv), must be maintaiged iod from the Service
Commencement Date until the expi rm or the earlier
termination of this Contract.

The effecting of insurance does noflimit apy liability or obligations of any
Operator Related Company undeRanyaProject Document to which it is a

party.

17.3 Compliance with insurances

The Operator: @

(a)

must comply d abide by the terms and conditions of the insurances
required t out under this clause 17; and

for the payment of all excesses and premiums which may be

is r
or payable, as the case may be, within or by the terms of such

nces arranged by the Operator.

6 f documents and assistance to the Commission and the Crown

ach Operator Related Company must promptly provide such documentation,

information and assistance as may be reasonably required by the Commission or
the Crown in this regard.

17.5 Proof of insurance

(@)

On or before the Date of the Contract, whenever any policy of insurance
referred to in this clause 17 is renewed and whenever reasonably
requested in writing by the Commission or the Crown, the Operator must
provide evidence to the satisfaction of the Commission or the Crown (as
applicable) that the Operator has in place the insurance required to be
effected and maintained under this clause 17.
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17.6

17.7

17.8

(b) The rights given to the Commission and the Crown by clause 17.5(a) are in
addition to any other right of the Commission and the Crown.

Notification

The Operator must:

(a) ensure that unless the Commission otherwise agrees, the insurances
referred to in clauses 17.1(a)(i), 17.1(a)(ii), 17.1(a)(iv), 17.1(a)(v) and
17.1(a)(vi) contain a provision that requires the insurer/s to give no less
than 30 Business Days' notice to the Commission and the Crown of any
proposed cancellation or material change to the terms of the ingtirafice
cover; and

(b) as soon as practicable but in any event no later than 2 ss Days after
the occurrence of any event that may give risetoa C e
insurances referred to in clause 17.1(a)(i), 17.1(a)(ii), 17.9a)(iv), 17.1(a)(v)
or 17.1(a)(vi):

(i) inform the Commission and the @ti g of the occurrence;

(i) keep the Commission and the C ormed of subsequent
developments concerning a nd

(iii) comply with all instructionS\ef Commission and the Crown in
relation to any Claim.

The policies

Any insurance policy in wl@ Commission or the Crown is named as a

contracting insured upd@ér ause 17 must, unless the Commission or the Crown
(as applicable) otherwi rees:

(a) include.d @ @ iability clause noting that each of the parties comprising the
lin Ilbe considered as a separate entity, and the insurance applies
gparate policy of insurance had been issued to each of them
ct always to the overall sum insured not being increased as a result);

Qaive all express or implied rights of subrogation against the Commission
and the Crown (as applicable) arising out of the occupation and use of the
Landside Infrastructure (including any improvements) by the Operator; and

(c) include a clause that provides that any non-disclosure or breach of a
condition or term of insurance by one insured will not adversely affect the
cover provided to another insured under the policy.

Settlement of Claims

(a) Upon settlement of a Claim under any insurance required under this clause
17 covering damage to the Landside Infrastructure or any other property, to
the extent that the Commission or the Crown directs that the affected
property:
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18

18.1

(i) is not to be reinstated, the Operator must ensure that any moneys
received by them are paid to the Commission or the Crown (as
applicable); and

(i) is to be reinstated, then the Operator will reimburse the Commission
or the Crown (as applicable) for the moneys paid or for any
allowance made to the Operator in respect of the reinstatement.

The Operator must immediately notify the Commission and the Crown in
writing of any event that leads or might lead to a rejection of a claim for

compensation or payment under any insurance policy and must cgmply with
all instructions of the Commission and the Crown in relation to i &

Indemnity, proportionate liability and exclusion of specif

Indemnity by the Operator

(@)

The Operator indemnifies, and must keep,ind gthe Commission, the
Commission's Associates and any Step-I demnified Persons)
from and against all Losses or Claims th e incurred or sustained by

any or all of the Indemnified Person to:
(i) the carrying out of the Op Qctivities;
(i) without limiting clause 18.1(a)(i):
(A) de@J nal injury (including disease) of any person in
rel the carrying out of the Operator’'s Activities;
(B %amination of any part of the environment in relation to

carrying out of the Operator’s Activities;

party in relation to the carrying out of the Operator’s
Activities; or

loss of, or damage to, the property of any person including
\ the Commission, any Commission’s Associates or any third

(D) the possession, use or operation by the Operator, its Staff or
any Step-In Party of any Contract Ferry;

(iii) any Termination Event; or

(iv) any breach by any Operator Related Company of its obligations
under this Contract.

This indemnity will not apply to the extent that the Loss is caused or
contributed to by any:

(i) breach of the Service Documents by the Commission or the
Licensor (as applicable); or
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18.2

18.3

19

19.1

(i) fraudulent or negligent act or omission, or wilful misconduct, on the
part of the Indemnified Persons.

(c) This indemnity will not exclude any other right of the Commission or the
Commission's Associates to be indemnified by any Operator Related
Company.

(d) Unless expressly provided otherwise, each indemnity in this Contract is a

continuing obligation, separate and independent from the other obligations
of the parties.

(e) An Indemnified Person may recover a payment under an indem#ity§n this
Contract before it makes the payment in respect of which th emnityis
given.

Proportionate liability

The parties agree that:

(a) Part 9A of the Civil Liability Act 2002 (Ta do@&ply to this Contract;

and

(b) the rights, obligations and liabilities t ch rights, obligations or
liabilities are sought to be enforc a Glaim in contract, in tort or
otherwise) of the parties in relatio is Contract are those that would
exist if Part 9A of the Ciyil Liab 2002 (Tas) did not apply.

Exclusion of specified Loss

Notwithstanding any othe@ion of this Contract to the contrary, the Operator
shall not be liable to sion under this Contract (including under clause
18.1) for loss arisi %claim made by a Ticket holder for pure economic loss
against the Comfni ue to a missed or delayed Trip, to the extent that such
loss is soIeI@ e to the wrongful (including negligent) act or omission of the

Comm'i&
s@on

ight of suspension

Without limiting the operation of clauses 14.3 or 20, the Commission may suspend
all or some of the Operator Activities:

(a) if there is a default by any Operator Related Company as contemplated in
clause 21.1 or a Termination Event;

(b) for the protection or safety of any person or property; or

(c) if maintenance, upgrade or repair works are required to the Initial Primary
Vessel or all or any of the Landside Infrastructure during the Term and the
Ferry Service cannot be safely performed, or may be adversely impacted,
as a consequence.
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19.2

19.3

19.4

19.5

20

20.1

Notice of suspension

The Commission must serve written notice on the Operator as soon as practicable
of a suspension and the relevant details of the suspension including:

(a) the reasons for the suspension;

(b) the Landside Infrastructure affected;

(c) the access rights granted under clause 6.1 which are affected;

(d) the proposed or likely period of suspension; and \
(e) the actions the Operator must take to have the suspension fifte

Duty to mitigate

remedy the effects of a suspension where the suspension‘@rises from the

Each Operator Related Company must use its best endeayeurs to'¥nitigate and/or
requirements for the protection or safety of any perso, rty.

Lifting of suspension

As soon as practicable after the reasons fagithe Suspension have ceased, the
Commission must lift any suspension im nd notify the Operator of the lifting
of any rights suspended under this clalge

Effect of suspension

To the extent that the sus as a result of the wrongful act, default or
d Company, its Staff or passengers:

omission of any Ope%
(a) the Oper; is liable for all Losses incurred by the Commission and the

Commis%ssociates as a result of the suspension;

(b) pension does not affect or suspend any other obligation of the
ies under this Contract; and

@suspension shall be without prejudice to the parties' rights in respect of
any breach of this Contract.

Step-in
Step-in

(a) If a Step-In Event occurs, subject to the Commission providing a notice to
the Operator in accordance with clause 20.1(b), the Step-In Party may
exercise the Step-In Rights.

(b) The notice referred to in clause 20.1(a) must be in writing and must specify:

(i) the Step-In Event which has triggered the Step-In Right;
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20.2

20.3

(i) the Operator Activities which the Commission proposes the Step-In
Party will perform;

(iii) the identity of the Step-In Party;

(iv) the date on which the relevant Step-In Party proposes to commence
performing the relevant Operator Activities; and

(v) the date on which, if any, the relevant Step-In Party proposes to
cease exercising the relevant Operator Activities.

Step-In Rights

If a Step-In Event occurs and the Commission has provided a notic€ to
Operator in accordance with clause 20.1, a Step-In Party may,Jff p@forming the
Operator Activities referred to in that notice, do anything in ret pse
activities that the applicable Operator Related Company could d&gincluding:

(a) enter into and remain in possession of all or ané e Assets;

(b) operate and manage all of any of the Ass

(c) exercise all or any of the Operator pany's rights, and perform
all or any of the Operator Relate %y's obligations in relation to the
performance of the Operator ActiViti nder or in relation to a Service
Document or any other hich the Operator Related Company

is a party in relation to th&,Operator Activities and as if it were the Operator
Related Company, to the eXglusion of the Operator Related Company;

(d) do anything the S@arty considers necessary or desirable to remedy
the Step-In E rcome the risk or mitigate any consequences

resulting fr ep-In Event; and

(e) do % dental to the matters listed in clauses 20.2(a) to 20.2(d).

Operat Companies' obligations during any Step-In Event

@h Operator Related Company must:

(i) cooperate, and ensure that its Staff cooperate, with the Step-In
Party in the exercise of the Step-In Rights;

(i) assist the Step-In Party to perform all or any of the Operator
Related Company's obligations under or in relation to any
Accreditation or other Authorisation held by the Operator Related
Company;

(iii) take any step which the Step-In Party considers necessary or
desirable to remedy the Step-In Event or overcome the risk or
mitigate any consequences resulting from the Step-In Event; and

(iv) ensure that all of the Staff do likewise,

to enable the Step-In Party to exercise the Step-In Rights.
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(b)

(e)

204 Tre

Without limiting clause 20.3(a), each Operator Related Company must:
(i) allow the Step-In Party to access and use:

(A) all or any of the land and assets used in the performance of
Operator Activities;

(B) its Staff; and

(C) any information the Step-In Party reasonably requires;

Information (as that term is defined in clause 25.4) tg

(i) to the extent necessary, procure any consents to disclo sonal
Ste
Party;

(iii) assist the Step-In Party in dealing with any A IRRyiSSues;

and

(v) ensure that all of the Staff do like @
to enable the Step-In Party to exerciseni -In Rights.
Each Operator Related Com% cably appoints the Commission as

(iv) comply with all reasonable directions give@he p-In Party;

its attorney with full power to rcige the Step-In Rights (or to delegate the
exercise of the Step-In Rights to ther Step-In Party).

The Operator's obligati ndertake the Ferry Service will be
suspended to the and for such period as is necessary to permit the

the Step-In Rights.

under a tion to remedy the Step-In Event nor to overcome the risk

Commission ’%
Each O% ted Company acknowledges that a Step-In Party is not

or y consequences resulting from the Step-In Event.

a@b\ :are Revenue during step-in

ject to clause 20.4(b), during the period when the Commission is
exercising its Step-In Rights, the Commission must account to the Operator
for any Fare Revenue collected by the Commission or another Step-In
Party in performing the Operator Activities (Step-In Revenues).

The Commission will be entitled to deduct from any Step-In Revenues
during any month the reasonable costs incurred by the Commission in
exercising the Step-In Rights during that month, including all reasonable
costs incurred by a Step-In Party in performing the Operator Activities
during that month.

If the aggregate amount to be deducted under clause 20.4(b) is greater
than the Step-In Revenues for the relevant month, the difference may be
recovered during any subsequent month and, to the extent not recovered,
will be a debt due and payable by the Operator to the Commission.
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20.5

20.6

No liability

Each Operator Related Company acknowledges that the Commission will have no
liability to any Operator Related Company, and an Operator Related Company will
not be entitled to make any Claim against the Commission in relation to:

(a) any conduct, delay, negligence or breach of duty in the exercise or non-
exercise by a Step-In Party of its Step-In Rights; nor

(b) for any Loss which results,

except where it arises from fraud, wilful default or gross negligence on rt of
the Step-In Party.

Step-out

(a) A Step-In Party must cease to exercise its Step-In RightSias soon as
reasonable practicable and, in any event, upon thﬁlier :

(1) the relevant Step-In Event being gem he risk or
consequences resulting from the Step ent being overcome) to

the satisfaction of the Commissid

(i) the Commission notifying the, Op@pator in writing that the Step-In

Party will no longer exerciSg it$Step-In Rights.
(b) The Commission must
which the Step-In Part

notice must be giv
Business Days pri

writt otice to the Operator of the date on
ase to exercise its Step-In Rights (which

ommission to the Operator at least 5

e date the Step-In Party proposes to cease to

ts).

exercise its S%
(c) The Comimigsioffand the Operator must consult with each other with the
intention’o suring that the transition from the Step-In Party ceasing to
X its Step-In Rights to the Operator resuming the performance of the

perator Activities is effected without interruption to the Operator

@ ifies.
pon the Step-In Party ceasing to exercise its Step-In Rights, the
applicable Operator Related Company must resume the performance of

21

211

relevant Operator Activities in accordance with this Contract (unless this
Contract has been terminated).

Default and termination

Notice of breach which is capable of remedy

If an Operator Related Company commits a breach of this Contract which is
capable of remedy, the Commission may give a written notice to the applicable
Operator Related Company in accordance with clause 21.2.
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21.2  Contents of notice
The notice under clause 21.1 must state:
(a) that it is a notice under clause 21.1;
(b) the relevant breach relied upon; and

(c) that the applicable Operator Related Company must rectify the breach
within 5 Business Days of receipt of the notice issued in accordance with
clause 21.1 (or such longer period as the applicable Operator Related
Company can demonstrate to the satisfaction of the Commissiop i
reasonable having regard to the nature of the breach). If a log@er perigd is

agreed, and if required by the Commission, the applicable Oper Related
Company must prepare a rectification plan for the appr,
Commission (such approval not to be unreasonably
21.3 Right to terminate

The following are Termination Events:

(a) (Breach capable of remedy) an Operat@r Related Company fails to rectify
a breach of this Contract within the icable”period contemplated in
clause 21.2(c) or, if applicable, t tification plan contemplated in
clause 21.2(c) is not approved by mmission;

(b) (Breach incapable of rémedy) afit Operator Related Company commits a
breach of this Contract in the Commission's reasonable opinion, is

incapable of remez
(c) (Non-perfor PI) there are more than 5 KPI Defaults within any

C
Financial Y. %art thereof) during the Term;

(d) (Insq Insolvency Event occurs;
(e) ) except where clause 21.3(k) applies, it becomes unlawful for
perator Related Company to perform any of the Operator Activities;
andonment) any Operator Related Company abandons, ceases or
suspends (except as otherwise permitted under this Contract) the conduct
of all or a substantial part of the Operator Activities or it threatens or
expresses an intention to do so;

(9) (Assignment) any Operator Related Company breaches clause 29.4;

(h) (Change in Control) any Operator Related Company breaches clause

29.5;
(i) (Subcontracting) any Operator Related Company breaches clause 5.8;
() (Ownership) the Operator or the Initial Back-up Vessel Owner breaches

clause 15.1(j) or clause 15.1(k);

Page 74



Bruny Island Ferry Service Contract

214

21.5

(k)

(Revocation of Authorisation) an Authorisation that is material to the
performance by any Operator Related Company of this Contract, or to the
validity and enforceability of this Contract or for the performance of the
Operator Activities or the continuity of the Operator Activities, is repealed,
revoked or terminated or expires, or is modified or amended or conditions
are attached to it in a manner unacceptable to the Commission, and is not
replaced by another Authorisation acceptable to the Commission;

(New Vessel Contract) the Operator fails to enter into all of the New
Vessel Contracts within 6 months after the expiry of the period specified in
clause 7.2(a);

delivery of a New Vessel contemplated in clause 7.2(d),
reasonably forms the view that there is no reasonable
Operator will deliver the New Vessel by that date for de

(Breach of the PIP Act) the Operator breaches thg PIP Act; and

(Fraud) any Operator Related Company §as dgfraudulently or
dishonestly in relation to the provision of or Activities or the

performance of any of its obligations un roject Documents to which
it is a party.
Commission’'s right to terminate onga ation Event

(@)

On the occurrence of a Tt
notice to the Operator

ination Event, the Commission may by written
Companies terminate this Contract effective

No failure to or any delay in exercising the Commission's rights
under this Il operate as a waiver or cause the rights of the
Commis§io, er this clause to lapse or be otherwise diminished.

hi@ation right is without prejudice to the Commission's right to
e Il legal and equitable rights and remedies available to the

ission in respect of the Termination Event (whether under this
tract or not).

Where the Commission terminates under clause 21.3 then the Commission
will have the same remedies (including damages) against the Operator
Related Companies as the Commission would have had if this Contract had
been repudiated by an Operator Related Company and the Commission
had terminated this Contract.

Termination due to a Force Majeure Event

If, by reason of a Force Majeure Event occurring, an Operator Related Company is
unable to carry out its obligations under a Service Document for a continuing period
of 180 days, then the Commission may terminate each Service Document by notice

to the Operator.
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21.6

21.7

21.8

22

221

Termination of this Contract due to termination of the Licence
If the Licence is terminated then:

(a) this Contract will automatically terminate on the date of such termination
and without the necessity for notice; and

(b) where the termination of the Licence was due to the default of, or
repudiation by, the Operator, then the Commission will have the same
remedies (including damages) against the Operator as the Commission
would have had if this Contract had been repudiated by the Operator and
the Commission had terminated this Contract.

Other rights upon termination

Notwithstanding termination of this Contract, any party may b recover
any payments due from any other party under this Contract up t d including the

date of termination. &
Clauses which survive termination or expiry Qf thij tract

This clause 21.8 and clauses 1, 9.9, 12.2(c), 16 the extent applicable), 18,
21 (to the extent applicable), 22, 23, 24, 25, , 28 and 29 survive
termination or expiry of this Contract.

O

Rights following a Terminati nt

Consequences of a Terr@n Event

(a) If a Terminatiant occurs, the Commission may, in its absolute
discretiog’a y time thereafter, elect by written notice to the Operator
or th k-up Vessel Owner to require that party to do either or both

g:

f t
é\ undertake the process contemplated in clause 22.2 to allow the

Commission to determine (but being under no obligation to do so)
whether to purchase any Contract Ferry owned by the Operator or
the Initial Back-up Vessel Owner (as applicable); or

(i) lease any Contract Ferry owned by the Operator or the Initial Back-
up Vessel Owner (as applicable) to the Commission or its nominee
in accordance with clause 22.3,

and in each case the relevant Operator Related Company must comply with
this clause 22.

(b) Each Operator Related Company acknowledges and agrees that the
Commission may require the Operator or the Initial Back-up Vessel Owner
(as applicable) to enter into a Vessel Lease with the Commission or its
nominee on an interim basis until such time as the Commission either:

(i) acquires a Contract Ferry in accordance with clause 22.2; or
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22.2

(ii)

notifies the applicable Operator Related Company under and in
accordance with the terms of the Vessel Lease that it no longer
requires that Vessel Lease.

Right to purchase

If the Commission provides notice in accordance with clause 22.1(a)(i), the
following provisions will apply:

(a) the parties will:

(i)

(iii)

procure the services of an independent expert, who mu

independent expert will be final and binding;
seek to agree the identity of the independefit expert’contemplated in
clause 22.2(a)(i) or, failing such agree “the expert will be
nominated by the Commission (ag in%n ly); and

instruct the independent expert t @ ine the Fair Value of the
Contract Ferry (including an - pares available to any
Operator Related Comp n®later than 20 Business Days

after the date of appoiptm the independent expert;

(b) the costs of the independent expert will be borne by the Operator;

(c) following receipt of4
contemplated in ¢
Operator Rel

(i)

@clause 22.2(c)(i) applies, the applicable Operator Related Company must
transfer or procure the transfer of all title, interest and rights in and to the

Contract Ferry (including any stock of Spares available to the Operator

nt expert’s determination of the Fair Value
2.2(a)(iii), the Commission will notify the applicable
any as to whether it:

S roceed with the purchase of the Contract Ferry, in which
a e Commission will nominate in that notice a Transfer Date
clauses 22.2(d) and 22.2(e) will apply; or

does not wish to proceed with the purchase of the Contract Ferry;

Related Company) to the Commission or its nominee:

(i)
(i)
(iif)

(iv)

with effect from the Transfer Time;
free of any Security Interest or any claim by any person;

operational and free from damage (subject to fair wear and tear);
and

for a purchase consideration of the Adjusted Fair Value; and

(e) if clause 22.2(c)(i) applies, the applicable Operator Related Company must
deliver to the Commission (or its nominee) possession of the Contract Ferry
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223

224

23

23.1

and all Spares, documents of title, books of account, accounts, records and
all other documents relating to the Contract Ferry purchased by the
Commission or its nominee by the Transfer Time at Kettering Terminal (or
such other location as may be notified to the applicable Operator Related
Company by the Commission).

Right to lease

(@)

Use of\

If the Commission elects to lease a Contract Ferry owned by the Operator
or the Initial Back-up Vessel Owner (as applicable) in accordance with
clause 22.1(a)(ii), the applicable Operator Related Company musfgrant to
the Commission a lease on the terms of the Vessel Lease in rel@tiofto that
Contract Ferry which lease will have a commencement dat

contemplated by the Commission’s notice of election.

The Commission is entitled to complete the form of V by filling
in blanks in accordance with this Contract and otherwise Myorder to give
effect to the intention of the parties, including:

(1) the identity of the Contract Ferry t?@o es of Schedule 1 of
the Vessel Lease; and

(i) the date of the “Contract” fo ses of clause 1.1 of the
Vessel Lease.

Within 5 Business Days,of rec e completed Vessel Lease
contemplated by clause 22 .3(b), the Operator or the Initial Back-up Vessel
Owner (as applicable) ecute the completed Vessel Lease and
return an execute the Commission.

Promptly afte %he executed Vessel Lease from the Operator or
the Initial Bac essel Owner (as applicable) pursuant to clause 22.3(c),

the Comfmi must sign and date the Vessel Lease and provide a copy
to t)@ r or the Initial Back-up Vessel Owner (as applicable).

erator must ensure that an appropriate number of Staff, having sufficient
ualifications and experience (having regard to the number, skills,

ualifications and experience of employees required by the Operator to conduct the
rry Services) are available to be utilised by the Commission (or a nominee of the
Commission) to enable the Commission or its nominee (as the case may be) to
conduct the Ferry Services after the Transfer Date.

Dispute resolution

Dispute notice and negotiation

(a)

If a dispute arises between the parties in relation to this Contract (Dispute),
a party to the Dispute (Referring Party) may by giving notice to the other
parties to the Dispute (Dispute Notice) refer the Dispute to the following
persons:
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23.2

23.3

(d)

(i) in respect of the Commission, the person occupying the position of
“Manager Contract Services” (or equivalent) at the Tasmanian
Department of State Growth or that person’s delegate; and

(i) in respect of any Operator Related Company, the person occupying
the position specified in Item 12 of Schedule 10.

The Dispute Notice must:
(i) be in writing;
(i) state that it is given pursuant to this clause 23.1; and

(iii) include or be accompanied by reasonable particulars of Dispute.

Within 10 Business Days of the Referring Party givingd ‘Q e Notice
(or such longer period as the parties to the Dispute agre&jin writing) the
persons referred to in clause 23.1(a) must meet a(st onCe to attempt to

resolve the Dispute.

Where a Dispute is not resolved within the @ntemplated in clause

23.1(c), the Dispute must be referred to m owing persons:

(i in respect of the Commissi®f, théyperson occupying the position of
Departmental Secretary r: g to the Minister responsible for
administration of the S Act 1981 (Tas) or that person’s
delegate; and

(i) in respect rator Related Company, the person occupying
the positi ified in ltem 13 of Schedule 10.

Court proceedings %ﬁer relief

(@)

Where_t te is not resolved within 20 Business Days of the Referring
a e Dispute Notice (or such longer period as the parties agree
I , then any party to the Dispute may commence proceedings.

@arty may not commence court proceedings in relation to a Dispute, until

as complied with the obligations under this clause 23.

Nothing in this clause 23 prevents any party from applying to a court at any
stage for injunctive or other urgent relief.

Operator Related Companies to continue performing obligations

Despite the existence of any Dispute as contemplated by this clause 23, each of
the Operator Related Companies must continue to perform its other obligations
under the Project Documents to which it is a party.
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24

241

242

24.3

Confidentiality

Parties may disclose contract provisions

Despite any confidentiality or Intellectual Property right subsisting in this Contract or
either, or both, an expression of interest or proposal giving rise to it, any party may
publish, without reference to the other, all or any part of a Project Document, except
those parts identified in Item 14 of Schedule 10 (Confidential Provisions).

Limited confidentiality for Confidential Provisions

(a) The Head of Agency (as that term is defined in the State Servicg AGj2000
(Tas)) has determined that the Confidential Provisions must in
confidential.

(b) The parties must maintain confidentiality of the Confi isions for
the period determined and approved by the Head of Age , so far as the
law allows, except to the extent that:

(i) the Confidential Provisions are a @w public generally,
other than by breach of this Cont

(i) a law or an applicable reg requires a party to file, record
or register something that.i de the Confidential Provisions;
(iii) disclosure is necessar isable to get a consent, authorisation,

approval or lice from a governmental or public body or authority;

isable to disclose the Confidential Provisions
cal authority;

(iv) it is neces
to a taxati

ry to disclose the Confidential Provisions in answer to a
sked of a Minister in the Parliament of Tasmania or

ise to comply with a Minister’s obligations to the Parliament
asmania;

%,
@\ the Confidential Provisions are disclosed confidentially to a party’s

professional advisers:

(A) to get professional advice about this Contract; or

(B) to enforce this Contract; or

(vii)  the parties agree otherwise in writing.

Operator Related Companies must not disclose other material
Subject to clause 24.5, each Operator Related Company must not publicly disclose,
or use for a purpose other than this Contract, any information or material acquired
or produced in relation to this Contract, including Contract Material (Confidential

Material), without the Commission's Representative's prior written consent, except
to the extent that:
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244

24.5

25

251

25.2

(a) the Confidential Material is available to the public generally, other than by
breach of this Contract;

(b) a law or an applicable regulatory body requires the Operator to disclose,
file, record or register something that includes Confidential Material;

(c) disclosure is necessary or advisable to get a consent, authorisation,
approval or licence from a governmental or public body or authority;

(d) it is necessary or advisable to disclose the Confidential Material to a
taxation or fiscal authority;

(e) the Confidential Material is disclosed confidentially to professi aNrs:
(1) to get professional advice about this Contract;
(i) to enforce this Contract; or

)] the parties agree otherwise in writing.

Employees to comply

The parties must ensure that their respectiv s who have access to the
Confidential Provisions, Confidential Mate th, are aware of, and comply
with, all confidentiality obligations affe%

Privacy obligations preserved

Nothing in this clause der a party’s obligations under the PIP Act or the

Privacy Act.
Privacy %

Applic

is applies only if the Operator deals with Personal Information in the
rs roviding the Operator Activities.

ersonal Information Custodian

If an Operator Related Company is a Personal Information Custodian then the
applicable Operator Related Company must:

(a) notify the Commission's Representative immediately if the Operator Related
Company becomes aware of a breach, or possible breach, of the PIP Act;
and

(b) ensure that the Operator Related Company’s employees, agents or
subcontractors who are required to deal with Personal Information in the
course of performing the Operator Activities are aware of, and comply with,
the Operator Related Company’s obligations under this clause.
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25.3

254

26

26.1

26.2

Breach of PIP Act

A breach of the PIP Act by an Operator Related Company is a breach of this
Contract that entitles the Commission to terminate this Contract under clause
21.3(n).

Terms defined in PIP Act

In this clause Personal Information and Personal Information Custodian have
the same meanings as in the PIP Act.

General restrictions on disposal of Advertising Rights

Each Operator Related Company must not: \a

(a) subject to clause 26.2, enter into any agreem ntract, arrangement or

understanding giving, or agreeing to give n any Advertising Right;

Advertising

(b) grant an option to another person whi quire an Operator Related
Company to grant, at a later time Adyertising Right; or

(c) remove, damage or obscure Gawernment Advertising installed by the
Commission, in accordafice with*€flause 26.3, on the exterior of a Contract
Ferry or any part of th ide Infrastructure.

Permitted Advertising C@ts

The Operator may er%} a contract (Permitted Advertising Contract) granting
an Advertising Righbi tion to a Contract Ferry and/or a part of the Landside
Infrastructure jf y if, all of the following requirements are satisfied:

(a) x@ising Right to which the contract relates, ends, or will end, by the

tion of time no later than the earlier of 12 months after the date the
tract is made, and the termination of this Contract;

at the time the contract is made:

(i) the unexpired term of any existing contract giving an Advertising
Right in relation to the applicable Contract Ferry or part of the
Landside Infrastructure is less than two months; and

(i) except for a contract referred to in clause 26.2(b)(i), no other
contract exists granting an Advertising Right in relation to the
applicable Contract Ferry or the applicable part of the Landside
Infrastructure;

(c) the Advertising Right, to be granted by the contract, does not conflict with
any Government Advertising Period in respect of the applicable Contract
Ferry or the Landside Infrastructure as the case may be;
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26.3

(d) the Advertising Right automatically lapses if it is unused for a period of
more than three consecutive months; and

(e) before entering into the contract, the Operator has given at least 20
Business Days' notice, in writing, to the Commission of the following

matters:
(i the Operator's intention to enter into the proposed contract;
(i) the proposed term of the contract;

(iii) the identity of the other party to the proposed contract; \

(iv) any other particulars the Commission requires.
Government Advertising

Operator (GAP Notice) specify a period as a Goveftament Advertising

(a) Subject to clause 26.3(b), the Commission may b&:{ice iPwriting to the
all or any part of the

Period in respect of either, or both, a Conirac
Landside Infrastructure.

(b) The Government Advertising Period n a GAP Notice must not:
(i conflict with an Advertisin§Qtpreviously granted by the Operator
in accordance with a itled Advertising Contract; or
(i) be for a period er than 12 months.
(c) The Commission be liable to any Operator Related Company for

under clause

(d) The Co must remove any Government Advertising from a
Co or applicable part of the Landside Infrastructure within 20
x ays after the expiry of a Government Advertising Period, caused

any costs or % hatsoever if the Commission exercises its rights
).

t removal.

Qx:h Operator Related Company must comply with any reasonable
directions, in writing, given by the Commission to the Operator Related

26.4

Company in relation to the installation, maintenance or removal, by the
Commission, of any Government Advertising on the exterior of the Contract
Ferry and any applicable part of the Landside Infrastructure.

(f) The Commission is responsible for installing, maintaining, and removing,
Government Advertising on the exterior of the Contract Ferry and any
applicable part of the Landside Infrastructure in accordance with this clause
26.3.

Advertising — general

(a) Any advertising to be displayed by any Operator Related Company on a
Contract Ferry or any part of the Landside Infrastructure must:
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27

(i) comply with all applicable Legislative Requirements and
Authorisations;

(i) comply with any directions issued, from time to time, by the
Commission;

(iii) comply with any relevant codes of advertising for the advertising
industry of general application to the advertising industry;

(iv) not depict political, religious or other similar subject matter;

(v) not be offensive; and
(vi) not obscure the route number and destination details, if ,on the
vehicle.
(b) If, in the Commission's reasonable opinion, advertising Contract Ferry

or any part of the Landside Infrastructure does no&n\ply ith clause

26.4(a), the Commission may require the Operator¥at the Operator's cost,
to remove the advertising from the Contract

y part of the
Landside Infrastructure.

(c) The Operator must remove any adv
Right from a Contract Ferry or a
to the expiry of the Term or othe
termination of this Contract.

t forms part of an Advertising
e Landside Infrastructure prior

e Within 5 Business Days of the

(d) The Operator is entitleg etain any revenue received from entering into

any Permitted Ad\@ dntract.
(e) Clause 26.4(% apply to Government Advertising.
Transi @Z

jon
(a) % e purposes of this clause 27, a reference to a "successor service
r

ider" includes a reference to any party tendering to provide services
ilar to some or all of the Operator Activities performed by the Operator
under this Contract.

(b) Each Operator Related Company must provide all reasonable assistance
and information requested by the Commission for the purposes of
facilitating a smooth transition out of the Operator Activities, including
assisting the Commission preparing for the appointment of a successor
service provider to operate all or part of the Operator Activities. This

includes:
(i providing all reasonable assistance requested by the Commission;
(i) providing the Commission with reasonable access to the Staff and

the Operator Records;
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(iii) making available to the Commission any information regarding the
Ferry Service and assist in the verification of any such information;

(iv) collation and handover of all maintenance data relevant to the
Operator Activities carried out in relation to the Landside
Infrastructure;

(v) making the Contract Ferry, the Spares and the Ferry Service
available for inspection by a potential successor service provider or
other person nominated by the Commission, as the Commission
reasonably requires;

(vi) allowing a potential successor service provider or otherger:
nominated by the Commission access to the Staff, a

Commission reasonably requires;

(vii)  providing a potential successor service provid
nominated by the Commission with such informa regarding the
Ferry Service, and access to the Operator Records;
Commission reasonably requires; and

(viii)  providing suitable, experienced a @d person(s) to act as
a

the primary interface between th and the Commission
and/or its nominees throughout t ing out of the activities
contemplated by this clausg @7

All assistance provided by an@pe elated Company under

clause 27(b) must be pravided | ordance with the Transition Out Plan
and within any timeframe®specified by the Commission or, where no
timeframe is specified, a reasonable time.

Each Operator e@ompany warrants to the Commission that to the
best of its be information provided under this clause 27 will be, at the

time it is ue and correct in all material respects and will not be
misleadi mission or otherwise.

ation of this Contract.

(e) %or Related Company’s obligations in this clause 27 continue for a
20 Business Days from the expiry of the Term or the earlier
‘ E"m

28

tices

Any notice, demand, consent or other communication (Notice) given or made
under this Contract:

(a)
(b)

must be in writing and signed by a person duly authorised by the sender;

subject to clause 28(d), must be delivered to the intended recipient by
prepaid post or by hand or email to the address or email address below or
the address or email address last notified by the intended recipient to the
sender:

(i) to the Commission at:
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Address: Parliament Square, 4 Salamanca Place, Hobart, Tasmania
Attention: Commissioner for Transport
Email: transportcommission@stategrowth.tas.gov.au; and

(i) to any Operator Related Company in accordance with the details
specified in Iltem 15 of Schedule 10. A notice issued by the
Commission to the Operator under this clause 28 is deemed to be a
notice also issued to the other Operator Related Companies (where
such notice is applicable to another Operator Related Company);

(c) can only be given by email if the Notice relates to the reports te ted
by clause 9; and

(d) will be taken to be duly given or made:

(i) in the case of delivery in person, when deliyered;

(i) in the case of delivery by post, 5 Busi s after the date of
posting (if posted to an address i country); and

(iii) in the case of email, at the ti less the sender is notified

by a system or person involfed thythe delivery of the email that the

email was not successfully, sent,
but if the result is that ad)otice be taken to be given or made on a

day that is not a Businegs®ay in the place to which the Notice is sent or is
later than 4.00pm (loca it will be taken to have been duly given or
made at the com ' of business on the next Business Day in that

place. 6
29 General @%
29.1  Gov \ and jurisdiction

e
@s Contract is governed by the laws of Tasmania.

) Each party submits to the exclusive jurisdiction of courts exercising
jurisdiction in Tasmania in relation to matters concerning this Contract.

29.2 Entire agreement
The Project Documents contain the entire agreement between the parties with
respect to their subject matter and supersede all prior agreements and
understandings between the parties in relation to it.

29.3 Costs and stamp duty

(a) Each party must pay its own costs of negotiation, preparation and execution
of each Project Document to which it is a party.
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294

29.5

29.6

(b) All stamp duty (including fines, penalties and interest) that may be payable
on or in relation to the Project Documents and any instrument executed
under the Project Documents must be borne by the Operator. The Operator
must indemnify the Commission on demand against any liability for that
stamp duty.

No assignment or dealing
(a) Each Operator Related Company must not:

(i) assign, transfer, encumber or otherwise deal with its intergst under
any Project Documents to which it is a party; \

(i) create or allow to be created, a Security Interest i
Contract Ferry or Spares; or

respeeiof a

(iii) sell or otherwise dispose of, or part with possessi@Qn of, a Contract

Ferry or any of its constituent parts, x
except with the prior written consent of thg C ion.
(b) The Commission may assign or transfer s or obligations under this

Contract to another Government Bog{®
Change in control

Each Operator Related Compa ust not'without the Commission's prior written

consent allow a person to con that term is defined in section 50AA of the
Corporations Act) an Oper d Company where that person was not able to
do so at the Date of the

Rights held on trus@

The Commis or itself and on trust for each of the Commission's
Step-In Party the benefit of each representation, warranty,
; indemnity, release and other entitlement in this Contract

Associates
acknow
expr@ e for the benefit of a Commission's Associate or Step-In Party. The

st\er€ated under this clause does not prevent or in any other way restrict:
the parties' ability to amend this Contract;
(b)

29.7

29.8

any party's ability to terminate this Contract; or
(c) the exercise of any other right of the parties under this Contract or at law.
Further assurances

Each party must execute all deeds, instruments, transfers or other documents as
may be necessary or desirable to give full effect to the provisions of this Contract.

PPS Law

(a) In this clause 29.8, any term used that is defined in the PPSA, will have the
same meaning as given to that term in the PPSA.
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(b)

(d)

(e)

(f)

Each Operator Related Company acknowledges that this Contract may give
the Commission or the Crown (as applicable) a Security Interest in all
Personal Property, including in relation to their proceeds. To the extent that
such a Security Interest is created in favour of the Commission or the
Crown, each Operator Related Company acknowledges that the
Commission or the Crown may register a financing statement in relation to
its Security Interest.

Where there is a Security Interest created under this Contract, the
Commission or the Crown need not give any notice under the PPSA to any
Operator Related Company (including a notice of a verification staiement
relating to the registration of any financing statement or any finghci

change statement), and each Operator Related Company the t
to receive any such notice, unless the notice is required eP and
cannot be excluded.

Each Operator Related Company must promptly do_anyt the
Commission or the Crown requires it to do to for thé purposes of ensuring

that any Security Interest in the Personal Pro ted under this

Contract is enforceable, perfected and o effective:

(i enabling the Commission or the @ o apply for any registration,
or give any notification, in negtion with the Security Interest so

that the Security Interest e priority required by the
Commission or the Crewn;

(i) enabling the Cops
connection wit
Security | t

ission or the Crown to exercise any rights in
pcurity Interest or the property subject to the

Each Operat Company must comply with the requirements of a
notice giv, y ommission or the Crown under clause 29.8(d) within

the time (st d in the notice.

perty, including in relation to their proceeds, take precedence over any
he Operator Related Company’s rights and interest (now or in the future)
in relation to the Personal Property.

r%oidance of doubt, in an event of any conflict or inconsistency, the
Z ion or the Crown’s rights and interests in relation to the Personal

Each Operator Related Company undertakes not to change any of its
details that may be recorded in a financing statement registered by the
Commission or the Crown (including changing its name, ACN or any ABN
allocated to a trust of which it is a trustee or becoming the trustee of a trust)
without giving 10 Business Days’ prior notice to the Commission or the
Crown.

Each Operator Related Company, the Commission and the Crown agree
that in respect of any Security Interest held by the Commission or the
Crown created under this Contract, to the extent permitted by law:

(1) sections 142 and 143 of the PPSA are excluded;
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29.9

29.10

(k)

(i) the Commission and the Crown need not comply with the following
provisions (and the Operator waives its rights under):

(A) sections 95, 121(4), 125, 130, 132(3)(d) or 132(4) of the
PPSA; and

(B) any other provision of the PPSA notified to the Operator by
the Commission or the Crown after the date of this Contract;
and

(iii) for the purposes of section 115(7) of the PPSA, the Commission
and the Crown need not comply with sections 132 and

Where the Commission or the Crown, as the case may be, has ersin
addition to, or existing separately from, those in Chapt the PPSA,
those powers will continue to apply and are not limite d (or
otherwise adversely affected) by the PPSA. This is despitg,any other
provision of this Contract. X

The Commission, the Crown and each O ra@a d Company agree
that they will not disclose any of the inforgaatio out in section 275(1) of
the PPSA in relation to this Contract, an @ ity Interest created under
this Contract or any related docume Ve€n the parties to any person
who may request that information,inhe cifcumstances contemplated by
section 275(1) (except that anlOpetator Related Company may do so
where required due to operatioyof section 275(7) of the PPSA or in
accordance with anoth vision of this Contract or any related document
between the parties).

To the extent that%s Law allows them to be excluded, the
enforcement i in Chapter 4 of the PPSA do not apply to any

ommission's rights in respect of any Security Interest
roperty or to the exercise of the Commission's rights in
ersonal Property.

res@
No int\ with executive duties or powers

ighthis Contract is intended to prevent, is to be taken to prevent, or
s, the free exercise by the Governor of Tasmania, by any member of the

xecutive Council, or by any Minister of the Crown, of any duties or authorities of

or her office. Any provision of this Contract that is inconsistent with this clause is
of no legal effect to the extent of the inconsistency.

Power of attorney

If the Operator or the Initial Back-up Vessel Owner (as applicable) does not execute

the Vessel Lease in accordance with clause 22.3, then the Operator or the Initial

Back-up Vessel Owner (as applicable) hereby irrevocably appoints the Commission

to be that party’s attorney with authority to execute such document and to bind the
Operator or the Initial Back-up Vessel Owner accordingly.
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29.11 Counterparts

This Contract may be executed in any number of counterparts. All counterparts
together will be taken to constitute one instrument.
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EXECUTION

Executed as a deed

Executed for and on behalf of Transport'
Commission

Print name

Executed by SeaLink Tasmania Pty Ltd
(ABN 38 626 709 993) in accordance with
section 127(1) of the Corporations Act:

3

Print name @ Pri_nt name

Executed by Stradbrok rr y Ltd

(ABN 63 009 725 313) rdance with
section 127(1) of the ions Act:
Print name - Print name
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Schedule 1 - KPIs

1 Interpretation

The following table sets out how the KPI Tables are to be interpreted:

Name The name of the KPI

Description A description of what the KPI does and, at a high level, how it
is measured and calculated.

Hours measured | The hours during which the KPI calculation is applied.

KPI The level which the delivery performance of the O r
(calculation) must equal or exceed.

Measurement methodology

Calculation The algorithm for calculation of the level® grmance of the

KPI for the relevant month.

Period of The period over which the performa of the'KPI must be

calculation calculated in each report.

Measurement The granularity with which t efformance must be

unit measured and reported ag

Data source Without limiting the Cogimi audit rights under this
Contract, the data solitces Commission will consider in
order to provide an te measurement.

Measurement Whether itgis the r sibility of the Operator, the

responsibility Commissigfgr a third party to measure (or collect the

measure @ and then calculate the KPI.
Reporting How(freg

ently performance against this KPI should be
frequency %
2 KPIs

Table 1

Trips on Time

This KPI aims to ensure that the Ferry Service runs to the
Ferry Timetable.

For the purposes of this KPI, and to avoid any overlap with
KPI Table 2, a reference to a Trip in this KPI Table 1 does not
include a missed Trip.

Hours measured | All hours of operation of the Ferry Service

KPI At least 98% of Trips are Trips On Time

Measurement methodology

Calculation Subject to clause 5.9(g), 100 x (Number of Trips On Time /
Total number of Trips measured in the period)%

Period of Monthly

calculation
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KPI Table 1

Name Trips on Time

Measurement At each Terminal for each Trip

unit

Data source Data made available by the Operator in accordance with this
Contract

Measurement The Operator, with selected audit by the Commission

responsibility

Reporting Monthly
frequency \

KPI Table 2

Name Missed Trips

Description This KPI aims to ensure that the FerryServiceyuns to the
Ferry Timetable

Hours measured | All hours of operation of the fer iC

KPI No more than 0.3% of Trips
following:
e if a single event ocgUurS\wi a Quarter which results in

the need for a ssel to be delivered within 12
hours as contemplated by clause 5.2(c) then, during that

Trips subject to the

time inqwhich t ck-up Vessel is being delivered, there
will be ed to be only one missed Trip as a result of
thate the purposes of this KPI; and

o contemplated above only applies once in any

n Quarter notwithstanding that there may be more
%n a single event within the Quarter which necessitates

need for a Back-up Vessel under clause 5.2(c).

ology

Subject to clause 5.9(g), 100% - [100 x (Number of Trips
carried out / Total number of Trips measured in the period)]%

er Monthly
Ic n
easurement At each Terminal for each Trip
it
Data source Data made available by the Operator in accordance with this
Contract
Measurement The Operator, with selected audit by the Commission
responsibility
Reporting Monthly
frequency
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KPI Table 3

Name Customer Response

Description Customer Response means the time from which a complaint
is received by the Operator (whether directly or via the
Commission who passes on to the Operator the complaint
which it receives) until the time that the customer is contacted
in relation to that complaint.

KPI 95% of all complaints are responded to within 2 Business

Days

Measurement methodology

Calculation 100 x (Complaints responded to within 2 Busi ays
Total complaints received for the month)%

Period of Monthly

calculation

Measurement Complaints

unit

Data source Data made available by the r lh accordance with this
Contract

Measurement The Operator, with sel by the Commission

responsibility

Reporting Monthly

frequency
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KPI

Table 4

Name

Provision of Information

Description

This KPI aims to ensure that responses by the Operator to
requests for information from the Commission about the
Operator Activities are provided in the required timeframe.
Such requests for information could arise from varying
sources, including information required by the Commission to
provide Ministerial responses, answering customer enquiries,
providing information required by legislation or providing

information to support transport planning.
h

ilab

Any report which has material errors will be d
have been received until a correct version j

KPI

100% of requests for information are res
Operator:

¢ in respect of requests relating todinisterial responses or
other requests for informatio as “urgent” by the
Commission, within 2 Bdsi @s of receipt of the
request by the Operato nger period as may be
specified by the Comm

e in respect of any atherteguest for information, within 5

Business Days @f,regeipt of the request by the Operator
or such longégpe
Com ion.

y the

as may be specified by the

Measurement methodology

Calculation

Period of
calculation

100

ber of information requests responded to
injthe required timeframe during the month / total number
a

tion requests during the month)%

Requests for information

unit
a c Data made available by the Operator in accordance with this
Contract
easurement The Operator, with selected audit by the Commission
sponsibility
Reporting Monthly
frequency
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Schedule 2 - Reporting

Table 1 - Monthly report format

Item

Actual

Budget

% Variance

Tickets sold by
Type (including
free or charge)

Total Tickets Sold

Tickets sold by
source (e.g.
online, at
terminal, agents
and phone)

N

Average bookings
for Trip (%)

% bookings for
the reporting
period

Fare revenue by
Type

Total Fare
Revenue

Trips by Contract
Ferry

Total Trips

Average
Utilisation per Trip
(%)

Contract Ferry
utilisation for the
reporting period
(% and by
Contract Fer

Table2-Q

O

eport format for financial information

Prior
Year

Period
Actual

Period
Budget

%
Variance

Comments

Revenue by fare
type

Other Revenue by
type (including
Government
subsidy)

Total Revenue

Direct Operating Expenses

Wages and on-
costs

Diesel Fuel

Lubricants
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Item

Prior
Year

Period
Actual

Period
Budget

%
Variance

Comments

Repairs and
maintenance (by
Contract Ferry)

Ferry Insurance

Depreciation/lease

Landside
Infrastructure
repairs and
maintenance

Total Direct
Operating
Expenses

Indirect Expenses

Wages and on-
costs

Sales / Marketing /
Promotion

Advertising

Commissions

Communications

IT

Rent

Electricity

Depreciation

Insurance

Legal Fees

Other

Total Indirect
Expenses

Interest on
borrowings
Pre Tax Profit
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Schedule 3 - Plans

1

Minimum requirements for inclusion in the Transition In Plan

The Transition In Plan must detail the Operator’s approach to implementing the
Transition In Services and, as a minimum, must:

(@)

(e)

(9)

include a step by step programme for each element of the Transition In
Services with a critical path and key milestone events for each week of the
Transition In Period;

identify key personnel responsible for each step listed under pa Wa);
dy to

detail how the Operator will ensure the Contract Ferries willdbe
operate on the Route from the Service Commencement , incliding:

(i) achieving compliance with all Legislative Requ entsand
Authorisations;

(i) branding; and &
(iii) training of key Staff; @

detail the form and timing of engag t the current operator and staff
of the current operator;

include a detailed communica@d stakeholder engagement plan for
the Transition In Perio tad es the timing and form of all
communication and en ent activities, including engagement with the

Commission in relation ia announcements and communication
regarding the trang go* e service to the Operator;

detail marketi
including

and promotion activities relating to the Ferry Service,
conducted during the Transition In Period;

detaj lishment of finance, administrative and support systems and

minals and via agents;

rr nts in respect of the Operator’s Activities;
(h) %the establishment of physical ticket sales locations on-island at the

detail the planning for operation and maintenance of the Contract Ferries
and Landside Infrastructure, including establishment of electronic asset
management and safety management systems and the obtaining of all
required Authorisations;

detail the establishment of the CMS and related technology and platforms in
accordance with clause 10.1;

identify all known risks for the Transition In Period and propose mitigation
strategies and actions for each identified risk;

outline the Operator’s contingency plan/s should any critical path element of
the Transition In Services not progress according to the programme
specified under paragraph (a); and
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(m) provide for weekly reporting to, and meetings with, the Commission’s
Representative during the Transition In Period.

2 Minimum requirements for inclusion in the Ferry Operations Management
Plan

The Ferry Operations Management Plan as a minimum must:

(a) address the management, operation and maintenance of the Contract

Ferries;

(b) include a New Vessel plan which details: \
(i) the specifications of the New Vessel;
(i) full costings and financing arrangements for t sel;

(iii) the location and timing of construction (or p#rchaseyof the New
Vessel; K

(iv) other suppliers involved in the co u@or purchase) of the New
Vessel;

(v) timelines and key milesto or construction (or purchase) and
commissioning of the New®/eSsel;

(vi) the Operator’s approach to ensuring all Contract Ferries comply
guirements and Authorisations and how this

to the Commission in accordance with clause

(vii)  thgstra Sitig arrangements for the New Vessel coming onto the
nd the Operator’s approach to seamless continuity;

(c) cl afplan for handback of the Initial Primary Vessel which addresses
t ements in clause 7.1(i) including:

i the timing of an out-of-water inspection and condition assessment of
the Initial Primary Vessel;

(i) an inventory of all plant and equipment associated with the Initial
Primary Vessel,

(iii) the timing and process for submission of all records regarding
operation and maintenance and survey records of the Initial Primary
Vessel; and

(iv) details which demonstrate that the Initial Primary Vessel is at the
standard it should be in had the Operator complied with its
obligations in clause 7.3(a);

(d) address the management, operation and maintenance of Landside
Infrastructure;

Page 99



Bruny Island Ferry Service Contract

(e)

(f)

(9

(h)
(i)

)

(k)

(1

(m)

(0)

(P)

address the management of landside logistics, including vehicle traffic
management, vehicle queuing and priority access;

provide details of annual traffic, revenue, cost and funding forecasts for the
Term;

provide details of key personnel and staff, organisation structure, staff
rostering, training plans and approach to ensuring the currency of
qualifications, and succession planning;

details of any actual and proposed subcontractor arrangements;

include a Safety Management Plan that details safe operatio the'Rerry
Service in accordance with relevant Legislative Requireme ludin
maritime legislation);

include a Risk Management Plan which identifies key assOCiated with
operation of the Ferry Service and mitigation strategies foRgach identified
risk, including how the Operator will ensure contingity of service should the
Contract Ferries be unavailable for any reaso w each Operator
Related Company will respond to a Force a@v nt;

include an Environmental Management
approach to addressing obligations
Requirements;

include a customer managem@egy which details the Operator’s
approach to engaging with customeérs, including:

(i the location of

at identifies the Operator’'s
environmental Legislative

Bt sales outlets;

(i) the proyisi@ff ofJand access to, information relating to the Ferry
Servi € Operator;
(iii) r focussed initiatives;

and

& operation and availability of the CMS;
@ the process for receiving and responding to customer complaints;

(vi) obtaining and addressing customer feedback;

include a Communications and Stakeholder Engagement Plan that details
the timing and form of engagement;

include a Marketing, Advertising and Promotion Plan that details how and
when the Operator’s annual marketing budget will be spent in each
Financial Year (or part thereof);

address the Operator’s approach to fulfilling contractual reporting
requirements; and

address the Operator’s approach to fulfilling performance benchmarking
requirements including collection and analysis of data and regular auditing.
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Minimum requirements for inclusion in the Transition Out Plan

The Transition Out Plan must detail the Operator’s approach to fulfilling the
transition out requirements specified in clause 27 and as a minimum must:

(a)

(b)

(c)

%
%)

detail the Operator's approach to providing assistance, information and
records to the Commission;

specify how the Operator will cooperate and provide reasonable access to
Contract Ferries, Landside Infrastructure, staff, information and records to

any potential successor operator/s; and

detail the Operator's approach to ensuring that the Landsid %e
is operational, free from damage and at a standard it should be iMaad the
Operator complied with its obligations in clause 6.3(a) end of'the

&
3
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Attachment A to Schedule 3 - Plans (other than the Transition Out Plan)
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Schedule 4 - Form of Subcontractor Direct Deed

NORTON ROSE FULBRIGHT

\
&

Subcontractor Direct Deed e é

ABN 95 420 520 014

[insert]

ABN [#Insert]

[#Insert name of Subcontr r
ABN [#Insert]

Q.

Transport Commission QQ
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Date 201#
Parties

Commission
Name Transport Commission
ABN 95 420 520 014

Company \

Name
[Insert]
ABN [#Insert]

Subcontractor é

Name [#Insert]
ABN [#Insert]
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BACKGROUND

A

The Commission and the Company (among other parties) have entered into the
Contract for, amongst other things, the provision of the Ferry Service and the other
Operator Activities.

B The Company and the Subcontractor have entered, or will enter, into the
Subcontract for, amongst other things, the [#Insert purpose of subcontract].

C The Commission is entering into this deed so that it may exercise certain gights on
a default occurring under the Contract or under the Subcontract (as ap &

TERMS

1 Definitions and interpretation &

1.1 Definitions @

The following definitions apply in this deed.

Appointed Representative means a R tative that has assumed the
Company’s rights under the Subcontragt unger clause 2.3(a).

d "Bruny Island Ferry Service Contract" between
sert remaining party details depending on
dated on or about 28 June 2018.

Contract means the documen
the Commission, the Compa
which party is the Compginy

Contract Breach m@breach by the Company of any of its obligations under
the Contract.

Contract T, n Event means a Termination Event under the Contract.
Cont eans, in relation to a person's property:
@eceiver or receiver and manager of that property; or
) anyone else who (whether or not as agent for the person) is in possession,

or has control, of that property to enforce a Security Interest.

Permitted Variation means a variation to the Subcontract permitted or required to
facilitate the Company’s compliance with the provisions of the Contract.

Relevant Authority means any court or tribunal with the relevant jurisdiction, any
local, state or national government, council, agency, authority, inspectorate,
department, ministry, official or public or statutory person (excluding the
Commission).

Representative means each of:

(a) the Commission; and
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1.2

(b) any agent or nominee appointed by the Commission.

Required Period means the period starting on the date of a Subcontract
Termination Notice and ending 60 days later.

Step In Date means the date on which the Commission takes any action under
clause 2.3(a).

Step In Period means the period from the Step In Date up to and including the
earlier of the following:

(a) the Step Out Date;
(b) the date of any novation under clause 2.5; \
(c) the date of any termination for breach under clause 2.

(d) the date of expiry of the Subcontract.

Step Out Date means the date nominated as such in@&e given under clause

2.6(a).

Subcontract means the document entitled [#In
or about the date of this document between

Subcontract Document means each,of
this deed.

Subcontract Event of Defaul a breach or default by the Company under

e of Subcontract] dated on
any and the Subcontractor.

bcontract, Subcontract Security and

bonding or security.i favour of the Company to secure the Subcontractor's
obligations undef’t contract.

the Subcontract. Q
Subcontract Securis%' ny bank guarantee, insurance bond or other
d

Subcogtra ination Notice means a notice given by the Subcontractor to
the CON nder clause 2.1.

as:

it bstitute Company means a person nominated by the Commission and
0 by the Subcontractor (such approval not to be unreasonably withheld or
elayed)

(a) having the legal capacity, power and authority to become a party to and
perform the obligations of the Company under the Subcontract; and

(b) employing persons having the appropriate qualifications, experience and
technical competence and having the resources available to it (including
committed financial resources and sub contracts) which are sufficient to
enable it to perform the obligations of the Company under the Subcontract.

Contract definitions

Terms which are defined in the Contract but not otherwise defined in clause 1.1
have the same meanings in this deed.
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1.3

1.4

Interpretation

Headings are for convenience only and do not affect interpretation. The following
rules apply unless the context requires otherwise:

(a) the singular includes the plural and conversely;
(b) a gender includes all genders;

(c) if a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

(d) a reference to a person, corporation, trust, partnership, unincoggor
body or other entity includes any of them;

(e) a reference to an agreement or document (including a€ ce tothe
Contract) is to the agreement or document as amendeg
supplemented, novated or replaced;

includes a
ion substituted for it
erit;

)] a reference to legislation or to a provision of legi
modification or re-enactment of it, a legisiati
and a regulation or statutory instrument i

(9) a reference to any Government Bo sional body includes the
successors of that body;

(h) a reference to dollars og$ is a@ce to Australian currency;

(i) a reference to aright o
right, or imposes thetwe

gation of any two or more persons confers that
on, as the case may be, jointly and severally;

() nothing in thigfd€ed¥s#0 be interpreted against a party solely on the ground
ard this deed or any part of it;

(k) the t idiary', 'control', 'related entity', 'body corporate' and
\ @ ave the meanings given to those terms in the Corporations Act;

s

)] Xence to the words 'include’, 'includes' and 'including' means 'including
without limitation'; and

m) if any amount under this deed is payable on a day that is not a Business
Day, it will instead be payable on the preceding Business Day.

Consents or approvals

If the doing of any act, matter or thing under this deed is dependent on the consent
or approval of the Commission or is within the discretion of the Commission, the
consent or approval may be given or the discretion may be exercised conditionally
or unconditionally or withheld by the Commission in its sole and absolute discretion
and without regard to the interests of the Company (unless an express provision to
the contrary has been made).
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1.5

1.6

1.7

21

2.2

No fetter on the Commission's or the Crown's powers

(a) Subject to clause 1.5(b), nothing in this deed unlawfully restricts or
otherwise affects the Commission's or the Crown's unfettered discretion to
use or exercise any of their respective statutory powers, functions or
discretions.

(b) The Commission acknowledges and agrees that clause 1.5(a) does not
operate to relieve the Commission from any liability for damages arising
from breach by the Commission of its obligations under this deed.

Contract

The Subcontractor acknowledges that it has received a copy of the act.

Exclusion of Civil Liability Act 2002 (Tas)

To the extent permitted by law, the operation of Part 9A of the Ci iability Act
2002 (Tas) is excluded in relation to any and all rights, o atlons and liabilities
arising under or in relation to this deed howsoever su obligations or
liabilities are sought to be enforced. @

Subcontract Default and Step In Righ

Notice of Subcontract Event gf Defal

The Subcontractor must not te or give notice terminating the Subcontract
without giving to the Commissi east 45 days' prior written notice stating:

(a) the proposed i n date;
(b) the grou mination in reasonable detail; and
et ny amount owed by the Company to the Subcontractor:

at the time of the Subcontract Termination Notice; and/or

% which will fall due on or prior to the end of the Required Period,
under the Subcontract.

Remedy of default

(a) The Subcontractor undertakes, despite any provision of the Subcontract, to
provide to the Commission, no less frequently than once a week, full details
as to whether a Subcontract Event of Default which is the subject of a
notice under clause 2.1 has been remedied.

(b) If a Subcontract Event of Default has not been remedied, the Commission
may (in its sole discretion) at any time during the Required Period make
arrangements to remedy the breach. If it elects to make such
arrangements, it must notify the Subcontractor within a reasonable period of
that election. If notified, the Subcontractor agrees:
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(i to use its best endeavours to reach an agreement with the
Commission in respect of the arrangements to remedy the breach;
and

(i) not to exercise any of its rights in relation to the Subcontract Event

of Default, including any right to terminate the Subcontract, except,
if an agreement is not reached within 60 days of the issue of the
notice under this clause 2.2(b), the Subcontractor may exercise
such rights subject to clause 2.3 and clause 2.4.

The Subcontractor acknowledges and agrees that any action taken by the
Commission under this clause 2.2 will not be construed as an as ption
by the Commission of the liabilities or obligations of the Comp Nthe
Subcontract.

2.3 Assumption by Representative

(@)

(b)

24 Step |

K
@? t prejudice to clause 2.1, but subject to clause 2.4(b), the

(@)

Subject to clause 2.1(a), at any time:

(1) when the Commission may exercise i@& Rights under the

Contract;
(i) during which a Contract Brea ting (whether or not a
Subcontract Termination Ngfic een served); or

(iii) during the Required Pegriod;

the Commission may pre€ure that a Representative assumes, or steps in
to, all of the Operator’s nder the Subcontract.

The Commission @ve the Subcontractor 2 days' prior written notice of
any action to e y it referred to in this clause 2.3, including, where
relevant, details of the event which gave rise to the Step In
Rights offt ntract Breach.

contractor must not terminate the Subcontract during the Step In Period
on grounds:

(1) that the Commission has taken any action referred to in clause 2.3;
or

(i) arising prior to the Step In Date.

The Subcontractor is entitled to terminate the Subcontract by written notice
to the Operator and the Appointed Representative:

(i) if any amount:

(A) referred to in clause 2.1(c)(i) has not been paid to the
Subcontractor on or before the Step In Date;
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2.5

26

(e)

rights of the Company &
Novation @

(a)

(B) referred to in clause 2.1(c)(ii) arising after the Step In Date
has not been paid on or before the date falling 30 days after
the date on which the liability for these amounts is notified to
the Commission; and

(C) of which the Subcontractor was not aware (having made
proper enquiry) at the time of the Subcontract Termination
Notice, subsequently becomes payable and is not
discharged on or before the date falling 30 days after the
date on which the liability for the amount is notified to the
Commission,

provided that such amounts have been independently M
the reasonable satisfaction of the Commission and oin

Representative; or

(i) on grounds arising after the Step In Date in ac nce with the
terms of the Subcontract.

The Subcontractor must deal with the Appoin@&sentative in place of

the Company during the Step In Period.

During the Step In Period, the Subco remain in full force and
effect and the Subcontractor must gontifue diligently to perform all of its

obligations in accordance with t ontract as though the Commission
was directly party to the Subc@gtrachin place of the Company.

During the Step In Perig .‘

he Commission is entitled to enforce all of the
e Subcontract in place of the Company.

The Com y require a novation of the Subcontract upon the
termlnat@e Contract, by giving a notice to the Company and the

such novation to be on terms reasonably required by the

@an). The notice must specify the person to whom the Commission
i 0 novate the Subcontract whether this be the Commission or a
t

@ able Substitute Company.

The Subcontractor must notify the Commission as to whether any person to
whom the Commission proposes to novate the Company’s rights and
liabilities under the Subcontract is a Suitable Substitute Company, on or
before the date falling 7 days after the date of receipt of all information
reasonably required by the Subcontractor to decide whether the proposed
operator is a Suitable Substitute Company.

The Subcontractor must not unreasonably withhold or delay its decision on
whether the proposed operator is a Suitable Substitute Company.

On any novation referred to in clause 2.5(a) becoming effective the
Subcontractor must enter into a side deed with the Commission and the
Suitable Substitute Company on substantially the same terms as this deed.

Step out
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2.7

3.1

(@)

The Appointed Representative may, at any time during the Step In Period,
with at least 30 days' prior written notice to the Subcontractor, terminate the
Step In Period with effect from the date specified in that notice.

With effect from the Step Out Date nominated in the notice referred to in
clause 2.6(a), the Commission and any Appointed Representative will be
released from any and all obligations and liabilities to the Subcontractor:
(i under the Subcontract; and

(i) under this deed,

other than any obligations or liabilities accrued during the Ste N

(c) The release under clause 2.6(b) will not affect or prejudi € cofginuation
of the Company’s obligations to the Subcontractor un Subcontract.
Subcontractor

(@)

acknowledges and agrees that:

Except in accordance with the terms of this de@&%ubcontractor

(i the Commission and (if applicab ppointed Representative
are not responsible for, an ability (actual or contingent);
and

(i) the Subcontractor has ng,cause of action against the Commission

or (if applicable Appointed Representative,

in relation to a Su
omission of the C

vent of Default, or any other event, act or
or any other party, in relation to the Subcontract.

The Subc orJmust, at the Company’s expense, take whatever action
the Comfni , an Appointed Representative or a Suitable Substitute
Co g a novation in accordance with clause 2.5(a) may require
'%ng any step in, novation or release under clauses 2.3, 2.5 or 2.6,
he execution of any novation or assignment, the transfer of any

r
i
ntract Security and the giving of any notice, order or direction and the

ing of any registration which, in each case, the Commission, Appointed
Representative, Representative or Suitable Substitute Company reasonably
requires.

The Subcontractor undertakes that it must not take any action to wind up,
appoint an administrator or sanction a voluntary arrangement (or similar) in
relation to the Company during any Required Period or Step In Period.

The Company joins in this deed to acknowledge and consent to the
arrangements set out and agrees not knowingly to do or omit to do anything
that may prevent any party from enforcing its rights under this deed.

Representations and warranties

General representations and warranties
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3.3

The Subcontractor represents and warrants to the Commission the following:

(@)

(b)

(e)

(9

Repre

(Status) it is a corporation duly incorporated and validly existing under the
laws of Australia;

(Power) it has the power to enter into and perform its obligations under the
Subcontract Documents, to carry out the transactions contemplated by the
Subcontract Documents and to carry on its business as now conducted or
contemplated;

(Corporate authorisations) it has taken all necessary corporate action to
authorise the entry into and performance of the Subcontract Docug@ents
and to carry out the transactions contemplated by the Subcon (L:\
Documents;

on to, or for the

(Authorisations) each Authorisation that is required @
purpose of performing its obligations under the Subcont
has been obtained or effected. Each is in full force and e
complied with each of them. It has paid all applic fees for each of them;

(Document binding) the Subcontract D r@reates valid and

binding obligations and is enforceable in e with its terms, subject
to any necessary stamping and registrat s generally affecting
creditors' rights and general principl€s quity;

(Information) all of the inforrr@ resentations and other matters of
fact communicated in wiiting to ommission or the Commission's
Associates by the Sub actor and its directors, officers, employees,

servants, agents or reldjed eRtities, in relation to the entering into of the
Subcontract Docu % e (at the dates submitted to the Commission or
'S ASsO

the Commissi iates) and remain, in all material respects, true,
accurate and isleading; and

(No trus@s not hold any assets as the trustee of any trust.

t@and warranties regarding the Subcontract

Eac?@ ubcontractor and the Company represents and warrants that:

(termination) it has no right to:

(i) terminate, rescind, repudiate or vary the Subcontract; or
(i) refuse to perform or observe any of its obligations under the
Subcontract;

(entire agreement) the Subcontract Documents set out all of the
agreements, arrangements and understandings between the Company and
the Subcontractor relating to the Operator Activities;

(Subcontract Event of Default) no Subcontract Event of Default has
occurred; and

(skill of Subcontractor) the Subcontractor has the necessary skill and
expertise to fulfil its obligations under the Subcontract.
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3.4

3.5

Updating of warranties and acknowledgments

The Subcontractor and the Company undertake that the representations and
warranties respectively made by them in this clause 3 will be true and correct and
not misleading:

(a) on the date of execution of this deed by the parties; and

(b) on each and every day after the date of execution of this deed by the
parties to the expiry of the Term,

as if they had been made on that date.
Reliance on representations, warranties and acknowledgemen \
The Subcontractor and the Company acknowledge that the C ion h

entered into this deed in reliance on the representations and
respectively made by each of them in this clause 3.

Indemnity

The Company must indemnify the Commissi
Commission on demand the amount of, all sses, liabilities, claims,
expenses and taxes incurred in connectiomywith the administration, and any actual
or attempted preservation or enforcem any rights under this deed.

Notices @

Any notice, dema %ﬂ or other communication (Notice) given or made
under this Contréct;

(a) u@ writing and signed by a person duly authorised by the sender;
(b) \be delivered to the intended recipient by prepaid post or by hand or
email to the address or email address below or the address or email

ddress last notified by the intended recipient to the sender:

t, and must pay the

(i) to the Commission: Parliament Square, 4 Salamanca Place,
Hobart, Tasmania

Attention: Commissioner for Transport
Email: transportcommission@stategrowth.tas.gov.au;
(i) to the Company: Level 2, 431 King William Street, Adelaide,
South Australia, 5000

Attention: General Counsel and
Company Secretary

Page 113



Bruny Island Ferry Service Contract

6.1

6.2

6.3

Email:

(iii) to the Subcontractor: [#Insert]

Attention: [#Insert]
Email: [#Insert]; and
(c) will be taken to be duly given or made:
(i) in the case of delivery in person, when delivered;

(i) in the case of delivery by post, 5 Business Days after t of
posting (if posted to an address in the same country, d

er is notified
il that the

(iii) in the case of email, at the time sent, unless thg
by a system or person involved in the delivery €
email was not successfully sent,

but if the result is that a Notice would be taken %ven ormade on a
day that is not a Business Day in the pla toﬁt e Notice is sent or is
later than 4.00pm (local time) it will be ta been duly given or

made at the commencement of busines next Business Day in that

S

y the laws of Tasmania.

General

Governing law and jurisdyj

(a) This deed is

to the non-exclusive jurisdiction of courts exercising

(b) Each pa
juri@ asmania in relation to matters concerning this deed.

Entire a t

is@ontains the entire agreement between the parties with respect to its
ject'matter and supersedes all prior agreements and understandings between
e parties in relation to it.

Costs and stamp duty

(a) Each party must pay its own costs of negotiation, preparation and execution
of this deed.

(b) All stamp duty (including fines, penalties and interest) that may be payable
on or in relation to this deed and any instrument executed under this deed
must be borne by the Company. The Company must indemnify the
Commission on demand against any liability for that stamp duty.
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6.4

6.6

No assignment or dealing

(a) The Subcontractor and the Company must not assign, transfer, encumber
or otherwise deal with their respective interests under this deed, or grant a
Security Interest in respect of this deed, without the consent in writing of the
Commission’s prior written consent.

(b) The Commission may assign or transfer its rights or obligations under this
Contract to another Government Body.

Counterparts

This deed may be executed in any number of counterparts. All counte N
together will be taken to constitute one instrument.

Page 115



Bruny Island Ferry Service Contract

Executed as a deed

Executed for and on behalf of Transport
Commission

Signature

Print name \
Executed by [#Insert name of Company]

(ABN [#Insert]) in accordance with section
127(1) of the Corporations Act:

Signature of director Signature of di %any secretary
(Please deE able)

Print name P na

Executed by [#Insert name of
Subcontractor] (ABN [#Insert]) in
accordance with section 127(1) of the

Corporations Act: @
Signature of director Signature of director/company secretary
(Please delete as applicable)

Print name @\ Print name
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Schedule 5 - Form of Licence

Licence \

The Honourable Jeremey Page Rockliff

(being and as the Minister for Infrastructure and, for the pu
(Tas), the Portfolio Minister in relation to the Licensed
(Licensor)

and 0

Sealink Tasmania Pty Ltd @8 626 709 993

(Licensee)

%
%)

THE CROWN SOLICITOR OF TASMANIA
Executive Building

15 Murray Street Hobart Tasmania 7000
GPO Box 825 Hobart Tasmania 7001
Telephone: (03) 6165 3650

Facsimile: (03) 6173 0265

Doc Ref: Licence | DSG | 3664-17
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Licence

Details and recitals

Date: June 2018

Parties:

Name The Honourable Jeremy Page Rockliff MP
(being and as the Minister for Infrastructure and, for t
purposes of the Crown Lands Act 1976 (Tas), the Paptfoli
Minister in relation to the Licensed Area)

Short form name Licensor

Notice details C/- Department of State Growth, Parliamen
Salamanca Place, Hobart, Tasmania 7001
Email: transportcommission@stategrowth.tas.®
Attention: Commissioner for Transpor

Name SealLink Tasmania Pty Ltd

ABN 38626 709 993

Short form name Licensee

Notice details Level 2, 431 King WiIIia@t, Adelaide, SA, 5000

Email:
Attention:

Recitals:

A.

Pursuant to the prov%o: the Act, the Licensor as Portfolio Minister may

person on such terms as the Licensor thinks fit.

licence Crown |

The Licens iRgsinder the powers conferred by the Act (and in particular the
Sectio% ) has agreed to grant the Licensee a licence of the Licensed
Area i;a

ce with this Licence and the Act.
e WiCensee has agreed to accept a licence of the Licensed Area in accordance
icence and the Act.
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Information Table

ltem 1 Not used

Iltem 2 (clause 1.1): Licensed Area
All that area of Crown land, being portfolio land, located within:

(a) Lot 1 on survey plan CPR No. 10451 at Kettering; and

(b) the red shaded area (but excluding the blue shaded area, being the pav
carriageway) of Lot 1 on survey plan CPR No. 10588 at Roberts Point,

a copy of each survey plan being included at Attachment A to this

Item 3 (clause 1.1): Landside Infrastructure

All buildings, structures, facilities (including loading facili#
and marshalling areas and other improvements situat

mps, roads, parking
e Licensed Area.

Item 4 (clause 1.1): Commencement Date

The Service Commencement Date (as defi%

Iltem 5 (clause 1.1): Expiry Date
The expiry of the Term (as defigethi Contract).

Contract).

ltem 6 Not used

Iltem 7 (cl N Licence Fee

$1.

Item 8 Not used

ltem 9 Not used

ltem 10 Not used
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Item 11 (clause 1.1): Interest Rate

The rate prescribed by the Crown Lands Regulations 2011 (Tas) for the purposes of
section 36(a)(ii) of the Act

Item 12 (clause 1.1): Section of Act

Section 40(1A)

Item 13 (clause 1.1): Permitted Use

Access to and use of the Licensed Area for the purposes of the carrying out e
Operator Activities.

Item 14 (clause 14): Special terms and conditions

The following Special terms and conditions apply to this Licence:

Licensed Area, entirely at the Licensor's discrgtio rdance with clause

14.1  The Licensee acknowledges the Licensor may unde improvements to the
6.2 of the Contract.

14.2  If there is any inconsistency between the e Contract and this

Licence, then:

@ the higher or more onerousgeq
inconsistency; and

(b) to the extent that clays

nt will apply to the extent of that

(a) does not resolve the inconsistency, the
all to the extent of that inconsistency.

terms of the Con
14.3 If the Commission the Contract in accordance with clause 21 of the
Contract then:

@ the Lic@/lll be taken to have also terminated this Licence with
i a ect as at the date of termination of the Contract;

: .
(b) \W'@aﬁon notice under clause 21 of the Contract will be deemed to

tice of cancellation of this Licence effectively and validly issued
the Licensor and without the need for the Licensor to issue any other
notice under clause 8.1(j) of this Licence.

14.4 he Licensee must comply with the Contract, including the Licensee’s
obligations under clauses 12.1, 17 and 18.1 of the Contract.

Operative provisions

The parties agree as follows:

1 Definitions and interpretation
1.1 Definitions

In this Licence, unless the context otherwise requires:
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Act means the Crown Lands Act 1976 (Tas).
Approval or Approvals includes:

@) any consent, authorisation, registration, filing, lodgement, agreement,
notarisation, certificate, permission, licence, approval, authority or
exemption from by or with a Government Body;

(b)  inrelation to anything which will be fully or partly prohibited or
restricted by law if a Government Body intervenes or acts in any way
within a specified period after lodgement, filing, registration or
notification, the expiration of that period without intervention or action;

(© all necessary development approvals, licences, permits and ro\as
may be required from time to time by a Government Bod or in

respect of the Permitted Use; and
(d)  toavoid doubt, any planning and environment appr
Business Day has the meaning given to that term in the Gontra
Commencement Date means the date set out in Ite@{

Commission means the Transport Commissio
sole under section 4(1) of the Transport Act 1 ).

ted as a corporation

Contamination has the meaning given toythat teym in the Contract.

Contract means the document titled@ sland Ferry Service Contract”
between the Commission, the &icense the Initial Back-up Vessel Owner (as
those terms are defined in the ract) dated on or about the date of this
Licence.

Crown means the Crowr@ht of Tasmania.
Details means the d%nd recitals set out above.
Expiry Date m date set out in Item 5.
Ferry r\@s the meaning given to that term in the Contract.
Gov x Body has the meaning given to that term in the Contract.
Tae meaning given to that term in the Contract.
ST Laws means applicable Laws relating to GST.

Information Table means the table titled 'Information Table' (if any) included
in this Licence.

Insolvency Event has the meaning given to that term in the Contract.
Interest Rate means the rate set out in Item 11.

Item means an item in the Information Table.

Landside Infrastructure means the landside infrastructure set out in Item 3.
Law means:

@) principles of law or equity established by decisions of courts;
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(b)  legislation and subordinate legislation; and

(©) requirements, approvals (including conditions) and guidelines of any
Government Body that have force of law.

Licence or this Licence means this deed and includes all its annexures,
appendices, attachments and schedules (if any).

Licence Fee means the amount set out in ltem 7.

Licensed Area means that area of Crown land set out in ltem 2.

permits includes the Licensee’s employees, authorised contractors, s
contractors, agents, licensees and invitees and any other person claifiing thtgugh

Licensee means the person or entity set out in the Details and where th&nfext
or under the Licensee.

month means calendar month.

Permitted Use means the right to use the Licensed

Operator Activities has the meaning given to that term ip the tract.
&the purpose set out

in Item 13 and for all reasonably necessary ancillar S.

Plan means the plan of the Licensed Area whi ached to this Licence as
‘Attachment: Plan’ which is attached for ill urposes only.

Right includes a right, a power, a remedy, &discCretion or an authority.

Roads and Jetties Act means the Ro d Jetties Act 1935 (Tas).
Section of Act means the sec the Act set out in Item 12.

Special terms and cond@ ns the special terms and conditions, if any,

set out in Item 14.

Term means the @ﬂmencing on the Commencement Date and ending
on the Expiry D@ usive of those dates).

Valuegme

(@) on who is qualified to practice as a land valuer under section 4 of
@Land Valuers Act 2001 (Tas); or

the person appointed as the Valuer-General under the Valuation of Land
Act 2001 (Tas) or his or her nominees.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The
following rules apply unless the context requires otherwise:

@ the singular includes the plural and conversely;
(b)  agender includes all genders;

(© if a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

(d) a reference to a person, corporation, trust, partnership, unincorporated
body, a Government Body or other entity includes any of them;
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(€)

(f)

(9)

(h)
(i)

()

(k)

(1)

(m)

(n)

()

()

()

(s)

a reference to a clause or Attachment is a reference to a clause of, or an
Attachment to, this Licence and a reference to this Licence includes all
Attachments to it, in each case unless expressly stated otherwise;

a reference to an agreement or document (including a reference to this
Licence) is to the agreement or document as amended, varied,
supplemented, novated or replaced;

a reference to legislation or to a provision of legislation includes a
modification or re-enactment of it, a legislative provision substituted for
it and a regulation or statutory instrument issued under it;

a reference to dollars or $ is a reference to Australian currency;
con

a reference to a right or obligation of any two or more per,
that right, or imposes that obligation, as the case may bggjoint!Yaand
severally;

nothing in this Licence is to be interpreted against a pafgy solely on the
ground that the party put forward this Licence or@ny part*of it;

the terms 'subsidiary', 'control', 'related entit orporate' and
'associate' have the meanings given to th@ge in the Corporations
Act;

a reference to the words 'include’, Jinclades"and 'including' means
'including without limitation';

if any amount under this Licefige ig'payable on a day that is not a
Business Day;, it will ingfead be payable on the preceding Business Day;

to the extent of any_i ncy, ambiguity or discrepancy between any
one or more prov@oming this Licence, then the higher or more

onerous requ 1 apply;
a referen g (including property or an amount) is a reference to
the Who%ach part of that thing;

ludes marks, figures, symbols, images or perforations having a
or persons qualified to interpret them;

@ference to a document includes:

Q) any thing on which there is writing;

(i)  any thing from which sounds, images or writings can be
reproduced with or without the aid of anything else;

(iii)  an amendment or supplement to, or replacement or novation of,
that document; or

(iv)  amap, plan, drawing or photograph;

a reference to an agreement includes an undertaking, deed, agreement or
legally enforceable arrangement or understanding, whether or not in
writing;

a reference to a party includes that party's executors, administrators,
successors and permitted assigns and substitutes;
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(® a reference to a Minister (including the Licensor) includes, as applicable,
that Minister’s (including the Licensor’s) predecessors and successors in
office;

(u) a reference to a Government Body or other body or organisation that has
ceased to exist, or that has been renamed, reconstituted or replaced, or
the powers or functions of which have been substantially transferred, is
taken to refer respectively to the Government Body or other body or
organisation as renamed or reconstituted, or established or formed in its
place, or to which its powers or functions have been substantially
transferred;

(v) a reference to an office in a Government Body or other body
organisation includes any person acting in that office, and ifihe o is
vacant, the person who for the time being is substantially fesp@asible for

the exercise of the duties, functions or powers of that

(w) areference to a day is to be interpreted as the period me 1n Tasmania
commencing at midnight and ending 24 hours latgs; an

(x)  reference to a time or date in relation to the nce of an obligation
by a party is a reference to the time or date i rt, Tasmania, even if
the obligation is to be performed elsew

2.2

2.3

2.4

2.5

Grant of Licence
Grant of Licence

The Licensor grants to the Li and the Licensee accepts, a non-exclusive
licence under the Section , to use the Licensed Area for the Permitted
Use for the Term in acco c@ with this Licence and subject to the Act.

No estate or intere
This Licence d@onfer upon the Licensee any estate or interest in the

Licensed A
Llcens®cess to the Licensed Area

of retains the right to full and free access to the Licensed Area
the Term.

ccess to the Licensed Area

r the purposes of carrying out the Ferry Service, the Licensee is granted the
right to use the Licensed Area in priority to other vehicle ferry service operators
(if any) which are granted a right to use some or all of the Licensed Area, but
only to the extent that the Commission determines (acting reasonably) that such
priority use is necessary to enable the Licensee to conduct the Ferry Service in
compliance with the Contract.

Consent under Roads and Jetties Act

If any part of the Licensed Area forms part of a State highway or subsidiary road
as defined in the Roads and Jetties Act, the Licensor provides the Licensee with
consent pursuant to section 16 of the Roads and Jetties Act to enable the
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Licensee to carry out any works on that part of the Licensed Area to the extent
necessary for the purposes of carrying out the Operator Activities in accordance
with this Licence and the Contract.

3 Licence Fee
(@) In consideration of this Licence, the Licensee must pay the Licence Fee
to the Licensor in advance on the Commencement Date without set-off or
deduction.
(b)  The Licence Fee is the only licence fee payable during the Te this
Licence.
4 Conditions of Licence
4.1 Conditions

(@)
(b)

(©)

(d)

This Licence is granted subject to the conditions th@ nsee must:
c;

pay the Licence Fee as required under tﬁ

pay all land tax (on a single holdin tes, water, sewerage, and
other charges levied against the se®Area and payable by an owner.
For the avoidance of doubt, the [igefsee acknowledges that if any such
charges are demanded directl the Licensee then the Licensee must
pay that amount punctudbly to th¢ Government Body or if demanded of

the Licensor then the ce must pay to the Licensor on demand a fair
proportion (as asse

pay the cost of all services used by the Licensee at the

Licensed Arcag ding electricity, telephone, telecommunication
rem charges for water and sewerage;

service m
cm@ e terms of this Licence, including the Special terms and
ndisfors;

(e) @1 y with the Licensor’s directions about use of the Licensed Area;

(9)

mply punctually with all notices received from the Licensor or any
Government Body concerning:

Q) the Licensed Area;
(i) the Permitted Use;

(iii)  any Contamination of the Licensed Area, land, or waters adjacent
to the Licensed Area (if any); and

(iv)  any remediation of the Licensed Area, land or waters adjacent to
the Licensed Area (if any);

punctually comply with:

() all notices received from the Licensor or the Licensor’s duly
authorised agents relating to the Licensee’s obligations under this
Licence;
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(h)

(i)

()

(k)
(1

(m)

(p)

(i) all notices received from any Government Body with respect to
the Licensed Area or Permitted Use or both;

(iti)  all Laws, Approvals and other requirements of a Government
Body that affect the Licensed Area or Permitted Use or both in
any way; and

(iv)  any management plans that are approved under the Act at any
time that in any way affect the Licensed Area;

obtain, keep current and comply with, for the Term all necessary
Approvals as may be required from time to time by all Laws or any
Government Body or both, for or in respect of the Permitted Us@and
occupation of the Licensed Area (including for the avoidan 0%&111
necessary Approvals and permits as may be required undef th@land ¥se
Planning and Approvals Act 1993 (Tas) in respect of am§works
undertaken by the Licensee in accordance with this c):

give immediate written notice to the Licensor of:

s9.1(f) and 4.1(g)
Licensor); and

Q) receipt of any notice referred to in cla
(unless such notice was provided thr

(i)  any damage or defect in the Lic
in relation to, the exercisin
this Licence;

ensure that the right of the g&@: ic to access any adjoining Crown

land is not hindered orfrevent the Licensee’s use of the Licensed
Area;

rea caused by, or arising
he rights conferred under

(S

use the Licensed for the Permitted Use;

on to or on the Licensed Area that in the
will or may result, in Contamination of the Licensed
s adjacent to the Licensed Area (if any);

ontamination from the Licensed Area, land or waters

re
“@ the Licensed Area and make good any Contamination of the
Area, land or waters adjacent to the Licensed Area (if any);

cease exercising the rights conferred under this Licence immediately, as
e Licensor directs, in an emergency;

except as may be incidental to the Permitted Use, or provided for in the
Special terms and conditions, not, on the Licensed Area:

Q) sell or hire out, offer or expose for sale or hiring out, or have in
the Licensee's possession for selling or hiring out, any article,
material or other thing; or

(i) provide, offer to provide or hold the Licensee out as willing to
provide, any service or facility for any monetary or other
consideration;

except as may be:
() incidental to the Permitted Use; or

(i)  provided for in the Special terms and conditions,
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not remove any living or dead native vegetation, or disturb ground soil,
on the Licensed Area without the Licensor’s prior written approval,

) not light a fire on the Licensed Area without the Licensor’s prior written

approval;
(n keep and leave the Licensed Area and the Landside Infrastructure:

Q) in good repair and condition (which includes restoration of the
surface of the Licensed Area);

(i) free from vermin, noxious weeds and fire hazards;

(iii)  in a safe state and condition for everyone who enters icensed
Area or uses the Landside Infrastructure and the facilities omghe
Licensed Area or both; and

(iv)  maintained and repaired, including with res tructural

matters, in accordance with all Laws, Approva
requirements of any Government Body, gged in.
and any directions given by the Licensor,

it being acknowledged by the parties th h@see is responsible for

maintenance and repair of the Landsid

ture in accordance with

the Contract;

(s) not:

(i)
(i)

on the Licensed
Bodies’ consent a!

erect any building or @; or

alter the Landsi frastructure or any building or structure,

t obtaining all responsible Government
the Licensor’s prior written consent. When

seeking the consent the Licensee must provide detailed plans
of the pro works, including a development plan and construction
manageifie an, wholly to the satisfaction of the Licensor. The parties
ack hat the Licensee may during the Term remove any or all of

e ee’s buildings, structures, facilities, fixtures, fittings, plant and
e t or other improvements on the Licensed Area with the

efsor’s prior written consent provided that the Licensee makes good

a

amage caused as a result of such removal;

without limiting the operation of clause 29.4 of the Contract, not assign,
sub-licence, share, transfer, grant any mortgage, charge or other security
interests in or otherwise deal with all or any part of the Licensee’s rights
benefits or obligations under this Licence without the Licensor’s prior
written consent (it being acknowledged that should the Licensee wish to
assign or transfer this Licence the Licensee must comply with the Act);

(u) not do, or permit to be done, in relation to the Licensed Area or while
exercising the rights conferred under this Licence, anything that, in the
Licensor’s opinion, is or may become, a nuisance or annoyance to an
occupier of an adjoining property, it being acknowledged that the
reasonable use of the Licensed Area for the Permitted Use in accordance
with the terms of this Licence will not be a breach of this clause;

(v)  not permit any activity on the Licensed Area that is not authorised under
this Licence without obtaining the Licensor’s prior written consent;
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4.2

(w)  not use or permit to be used or stored on the Licensed Area any
radioactive, toxic or hazardous chemicals, wastes or substances unless
required under this Licence and then only in concentrations and
quantities:

Q) permitted by the relevant Government Body;
(i) required by all Laws and Approvals; and

(iii)  in accordance with any conditions imposed by the relevant
Government Body;

or poisonous chemical or substance to be discharged throug ipes of
the water or sewerage service on the Licensed Area or int

marine waters, stream or river or into or under the soil to harge
them only as:

(x) not permit any petroleum product, oil, grease or any noxious, dangerous
e

Q) permitted by the relevant Government Body;
(i)  required by all Laws and Approvals; and

(ili)  in accordance with any conditio
Government Body;

ef by the relevant

st or odours from the
licable Laws and the
nt Body; and

(y) control and restrict the emission of]
Licensed Area in accordance wi
requirements of the relevant Go

(2) comply with all demandg,notice$®8nd requirements of the Licensor and

any relevant Governm dy in respect of Contamination of the
Licensed Area cau icensee or by occupiers of the Licensed
Area (which may e the requirement for the carrying out all
necessary rehalbli works to the Licensed Area in accordance with
the requirem and to the satisfaction of the Licensor and any
relevant nt Body at the Licensee’s cost).

Determin a@
On the% ion or sooner determination of this Licence the Licensee must

ise the rights conferred under this Licence and leave the Licensed

piration or sooner determination of this Licence the Licensee must:

ceas X
e@ondition consistent with the Licensee’s obligations under this
cC, 1t being acknowledged by the parties that immediately before the
X
(

4.3

remove all the Licensee’s personal property from the Licensed Area;

a
(b)  remove all of the Licensee’s buildings, structures, facilities, plant and
equipment or other improvements from the Licensed Area unless
otherwise notified in writing by the Licensor; and

(©) make good all damage caused by removal in accordance with clauses
4.2(a) and 4.2(b) to the Licensor’s satisfaction.

Things remaining on the Licensed Area

The Licensee acknowledges that any of the Licensee’s personal property,
buildings, structures, facilities, plant and equipment or other improvements
remaining on the Licensed Area after the expiration or sooner determination of
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this Licence without the Licensor’s consent may at the Licensor’s discretion
either:

@ become the property of the Licensor without compensation to the
Licensee (unless compensation is required to be paid under the Act); or

(b)  beremoved from the Licensed Area at the Licensee’s cost and disposed
of by the Licensor without reference or liability to the Licensee with all
damage to the Licensed Area caused by such removal to be made good at
the Licensee’s expense.

4.4 Notice to repair
Upon receipt of notice from the Licensor or any Government Body
jurisdiction, the Licensee must repair, remedy or otherwise make
damage to the Licensed Area caused during the Term and any other dcfgcts and
lack of repair that are the Licensee’s responsibility under th the
Licensee fails to comply with such a notice given under thi , then the
Licensor, or the Licensor’s agents, may, but are not bound to, ertake the
required repairs.

4.5 Licensor may recover costs @
The Licensee must pay to the Licensor, on de ;
@) all money the Licensor expends to work that is the Licensee’s

responsibility under this Licencg; ‘and

(b)  all reasonable costs the Licerf§gr in@urs in doing so.

5 Licensor’s ackno ents

5.1 Use of Licensed Ar
Subject to the A e nsor acknowledges that provided the Licensee pays
the Licence Fe erves and performs all of the Licensee’s obligations
contained ip/thi nce the Licensor will permit the Licensee to have the non-

e Licensed Area as set out in this Licence.
5.2

exclus
Lice@\l responsible
sor is not responsible:
a) to identify or locate the boundaries of the Licensed Area;

(b)  to construct, maintain or repair any gate, road, track, drain or bridge on
the Licensed Area, including anything which may be used to gain access
to the Licensed Area; or

(© for any erosion mitigation or other works associated with the Licensed
Area or the protection or maintenance of the Licensee’s personal
property, buildings, structures, facilities, plant, equipment and services or
other improvements.
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6 Licensee’s waiver
6.1 Licensee’s risk

The Licensee agrees to use and occupy the Licensed Area throughout the Term
at the Licensee’s risk including in relation to loss or damage to the Licensee and
the Licensee’s property.

6.2 Licensee’s releases and discharges the Licensor in relation to
Contamination

The Licensee releases and discharges the Licensor from all actions, suits, causes
of action, claims and demands that the Licensee has at any time against the
Licensor in relation to any Contamination including any existing or
Contamination or the rehabilitation of the Licensed Area and, if angithe
surrounding area of land and or water or for or in respect of anything Wcidental
to any of those issues.

6.3  Waiver of rights of recovery from the Licensor

The Licensee waives all present and future rights to clanains the Licensor

for:
(@  personal injury to, or death of, the Licentg@

(b)  ecither or both loss of, or damage to, the

(©) financial loss to the Licensee,
in relation to, the Licensee’s p esen@ use of the Licensed Area.

6.4 Nature of waiver

ee’s property; and

any other ob

The waiver in this clause
(a) isa continui% #on of the Licensee, separate and independent from

(b)  survives iration or sooner termination of this Licence; and
() e8\pbt xtend to liability caused by the Licensor’s wrongful (including
? act or omission.
7 sed

8 Termination of Licence
8.1 Licensor’s right to terminate

Where:

@ any money (including Licence Fee) payable by the Licensee under this
Licence remains unpaid for a period exceeding one month after it has
become due and the money (and interest if relevant) remains unpaid at
the end of the period specified in a notice served on the Licensee by the
Licensor:
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8.2

8.3

i requesting the Licensee to pay the outstanding amount within the
questing the L to pay the outstanding t within th
period specified in the notice; and

(i) advising the Licensee that the Licence may be cancelled if the
outstanding amount and interest thereon at the Interest Rate is not
paid within the period so specified; or

(b) the Licensor considers that the Licensee has committed a breach of any
term of the Licence and upon notice served on the Licensee by the
Licensor specifying the breach and requiring the Licensee to satisfy the
Licensor within the period specified in the notice that the Licensee has
not committed the breach the Licensee fails to so satisfy the Licensor (or
if required by the said notice that the Licensee has rectified o
commenced action to rectify the breach); or

(© the Licensee fails to comply with an essential term of icen@g; or

(d)  the Licensee repudiates this Licence; or

(e the Licensee fails to comply with the provisions @f any Approvals or
Laws, or the requirements of any Governme ; Or

)] the Licensee suffers an Insolvency Eventh

(9) the Licensee ceases or threatens to ceas Sc the Licensed Area for the
Permitted Use; or

(h)  the Licensee is convicted of in relation to the Permitted Use or
if the Licensee’s busingss or aggivify conducted on the Licensed Area is
closed down by a Govetlunent Body; or

(i) distress or execution,d , or issued, against the Licensee’s property
and not paid out \@1 usiness Days,

then the Licensor m4y gsther:

() subject ithout limiting the operation of clause 14.3 of the Special

te itions, give five Business Days written notice to the
ic egthat this Licence is cancelled, and this Licence automatically

t s when such notice period expires; or

@ceed by appropriate court action to enforce performance by the

censee of the applicable term(s) of this Licence or to recover damages
for breach.

Antecedent breach

A termination or cancellation of this Licence under clause 8 is without prejudice

to the Licensor’s rights or remedies for arrears of the Licence Fee, for any other
moneys owing or for any other antecedent breach of this Licence.

No compensation payable on termination

Except as may be required for under the Act, no compensation is payable to the
Licensee upon cancellation or termination of this Licence and the Licensee
indemnifies and agrees to keep indemnified the Licensor against any such claim
or demand.
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9 Holding over

If the Licensee, with the Licensor's consent, continues to use the Licensed Area

after the Term expires, then the Licensee will use the Licensed Area:

@) as a licensee on a three monthly licence, or such other period
commensurate with any extension to the Contract;

(b)  atthe Licence Fee that is payable immediately prior to the expiration of
this Licence on a three monthly basis or any other Licence Fee which is
agreed by the parties from time to time;

(©) with the Licence Fee to be paid in advance; and

(d)  on the terms and conditions of this Licence so far as they plicable
to a three monthly licence, or such other period commepsurate ith any
extension to the Contract.

Such licence may be determined by either party giving to the dgher not less than

three months written notice expiring at any time. &

10 Interest

If any moneys owing by the Licensee to t i r under this Licence are not

paid on the due date for payment then the'@amount attracts and bears interest from

the due date for payment until the date of\actal payment at the Interest Rate.
11 Licensee's risk

12.1

12.2

If the Licensee is require anything or cause anything to be done under this
Licence, then the doj act, matter or thing is at the Licensee’s sole risk
and expense un% 1se expressly provided.

No re ation or warranty
No r@e tation about suitability
1censor does not represent or warrant:
that the Licensed Area is suitable to be used for the Permitted Use or for
any business or other activity undertaken on the Licensed Area;

(b) that the fittings, accessories or services available on the Licensed Area
are suitable to be used for the Permitted Use or for any business or other
activity undertaken on the Licensed Area; or

(©) that the Licensed Area may lawfully be used for the Permitted Use or for
any business or other activity undertaken on the Licensed Area.

No representation about zoning

Without affecting the generality of clause 12.1 the Licensor does not represent or
warrant that the zoning of the Licensed Area will permit it to be used for the
Permitted Use whether with the approval or permission of the relevant planning
authority or otherwise. It is the Licensee's responsibility to enquire about zoning

Page 132



Bruny Island Ferry Service Contract

and the Licensee warrants that before executing this Licence the Licensee has
done so to the Licensee’s own satisfaction.

13 Not used
14  Special terms and conditions

@) The Special terms and conditions form part of this Licence.

(b) If there is any inconsistency between the Special terms and ¢ ions
and another provision of this Licence, the Special terms a nditins
override the other provision to the extent of the inconsistency.

(©) A Special term and condition is taken not to be incodSistefitawith another
provision of this Licence if the Special term or conditiéfi and the other
provision of this Licence are both capable of being comphed with

(d)  To avoid doubt and without limiting the operati Kclause 18.17, any
Right contained in a Special term and ¢ i%in addition to any
other Rights provided for in this Licen

15 GST QQ

@ Unless otherwise statediin this Bie€nce, all amounts payable by one party
to another party are e we of GST.

(b)  If GST is impose e on any supply made by a party under this
Licence, the reci the supply must pay to the supplier, in addition
to the GST e onsideration for that supply, an additional amount
equal to t clusive consideration multiplied by the prevailing
GST rat ditional amount is payable at the same time and in the
sam s the consideration for the supply.

(©) \%@at makes a taxable supply under this Licence must provide a

11

(f)

ax invoice to the recipient of the supply.

Qarty’s right to payment under clause 15(b) is subject to a valid tax

invoice being delivered to the party liable to pay for the taxable supply.

If the consideration for a supply under this Licence is a payment or
reimbursement for, or contribution to, any expense or liability incurred
by the supplier to a third party, the amount to be paid, reimbursed or
contributed in respect of the expense or liability will be the amount of the
expense or liability net of any input tax credit to which the supplier is
entitled in respect of the expense or liability.

Where any amount payable under this Licence is paid by being set-off
against another amount, each amount must be calculated in accordance
with this clause 15 as if it were an actual payment made pursuant to this
Licence.
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(9) Unless the context otherwise requires, expressions used in this clause 15
that are defined in the GST Laws have the meanings given to those
expressions in the GST Laws.

16
16.1

16.2

16.3

16.4

16.5

Dispute resolution
Application

This clause 16 does not apply to any dispute or difference between the parties
concerning the exercise by any party of any Right under legislation.

Negotiation \
If a party gives written notice to the other party of a dispute or di ce
concerning this Licence, the parties must undertake negotiatio ith diew to
resolving the dispute or difference.

Status of negotiations

(@) Unless otherwise agreed in writing by the partle d subject to
applicable Laws, other than the fact of occ l aspects of
negotiations for the purpose of clause 1 w1th0ut prejudice and
treated as confidential including:

Q) any settlement proposal m, Q onsidered by, a party;
(if)  the willingness of a p@ sider a settlement proposal,

behalf of, a party during the

(ili)  any statement
negotiations; a

(iv)  anydocu red for the purposes of the negotiations.
(b)  Nothinginc

arty from enforcing any signed settlement agreement
y the parties in relation to the dispute or difference;

i @Vents an agent or instrumentality of the Crown (that is a
eparate legal entity) from disclosing any matter to the Crown; or
i prevents a Minister of the Crown from making a statement to
Parliament or exercising any Right.

rther action

If, after 10 Business Days following receipt by a party of a notice under clause
16.2, the parties are unable to resolve the dispute or difference by negotiation, a
party may take any lawful action as that party sees fit (including commencing
legal proceedings) in relation to the dispute or difference.

Continuation of performance

Despite the existence of any dispute or difference, unless this Licence has been
terminated, each party must continue to perform its obligations in accordance
with this Licence.
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16.6 Injunctive and other discretionary relief

Nothing in this clause 16 prevents a party from commencing legal proceedings
to seek an injunction (whether interim or permanent), a writ of specific
performance, declaratory relief, or any urgent or other interlocutory relief.

17 Notices

17.1 Notice requirements

(a)

(b)
(©)

A notice, certificate, consent, application, waiver or other communication

(each a Notice) under this Licence must be: \
Q) in legible writing in the English language;

(i) subject to clause 17.1(b), signed by or on be he semtder or
by a lawyer for the sender;

(ili)  marked for the attention of the person or
specified in the Details applicable to the 1
Notice or, if the intended recipient h i
for attention in the way last noti

(iv)  Ileft or sent in accordance with.c 7.2.
A Notice sent by email is taken ve been signed by the sender.

A Notice must not be given ofally.

sition {if any)
nded recipient of the
otherwise, marked

17.2 Method and address for delj

(@)

Subject to clause otice must be:
i left at % ed recipient's address set out in the Details;

(i)

@iy s aid ordinary mail (or prepaid airmail, if from one

o another country) to the intended recipient's address set
he Details; or

I @1‘( by email to the intended recipient's email address (if any) set
out in the Details.

the intended recipient of a Notice has notified the sender of another
address or email address for the purposes of receiving Notices, then
subsequent Notices to that intended recipient must be left at or sent to the
address or email address (as applicable) last notified by that intended
recipient.

17.3 Time of receipt

(a)

Subject to clause 17.3(b), a Notice is taken to have been received by the
intended recipient:

Q) if left at the intended recipient's address, at the time of delivery;

(i) if sent by prepaid ordinary mail, on the fifth Business Day after
the day of posting; and

(ili)  if sent by email, four hours after the time the email was sent (as
recorded by the device from which the email was sent) provided
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17.4

that the sender has not received an automated message that the
email has not been delivered.

(b)  IfaNotice is received by a recipient on a day that is not a Business Day
or after 4.00pm on a Business Day, the Notice is taken to be received at
9.00am on the next Business Day.

(©) A Notice is effective from the time it is taken to have been received in
accordance with clauses 17.3(a) and 17.3(b) (unless a later time is
specified in the Notice, in which case the notice takes effect from that
time).

Other modes or places of service
Nothing in this Licence limits or excludes any other mode or placgf@f serv

required by an applicable Law.

18
18.1

18.2

18.3

18.4

18.5

Miscellaneous

Governing law
This Licence is governed by the Laws applying 1@\

Dispute jurisdiction

The parties submit to the non-exclusive 'Qon of courts with jurisdiction in
Tasmania, and any courts that may hgar Is from those courts, in respect of

any proceedings in relation to this Licenc

Entire agreements clause

Except as otherwise cont

(@ this Licence S
subject matt

(b)  the onIE ' @n Beable obligations of the parties in relation to the subject

y clause 29.2 of the Contract:

ntire agreement of the parties in respect of its

mat icence are those that arise out of the provisions contained
t ience; and

C) or agreements in relation to the subject matter of this Licence are
ged in and superseded by this Licence unless expressly incorporated
in this Licence as an annexure, an appendix, an attachment or by
reference.

Liability
An obligation of, or a representation, a warranty or an indemnity by, two or
more parties (including where two or more persons are included in the same

defined term) under or in respect of this Licence, binds them jointly and each of
them severally.

Benefit

An obligation, a representation, a warranty or an 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 each of them severally.
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18.6

18.7

18.8

18.9

18.10

Compliance with obligations

@) A party must ensure that its officers, employees, volunteers, authorised
contractors, agents and advisers involved in the performance by that
party of its obligations under this Licence:

Q) comply with the provisions of this Licence related to that
performance; and

(i) do not conduct themselves in a way that would result in the party
being in breach of this Licence or that, if the conduct was
undertaken by the party, would result in the party being in breach
of this Licence.

(b)  Ifaparty is prohibited from doing anything under this Lic that¥party
must not knowingly assist, authorise or allow any other perso do that
thing.

Severance

If a provision of this Licence is or at any time becomes 4llegal, prohibited, void
or unenforceable for any reason, that provision is se m this Licence and

the remaining provisions of this Licence:
@) continue to be enforceable; and
(b) are to be construed with such addi@eletions and modifications of

language as are necessary to gi t to the remaining provisions of
this Licence.

Counterparts

@) This Licence may into in any number of counterparts.

(b)  Aparty maye @s Licence by signing any counterpart.
6% together, constitute one instrument.

(c)  All countgupa
(d)  This Li not to take effect against a party until it has been signed
ies and delivered, unless it is a deed poll or is intended to take
€ mamediately when delivered by one or more parties.
of Licence

1cence is not executed prior to or on the Commencement Date and the
icensee uses the Licensed Area from the Commencement Date, then the parties
tll, from the Commencement Date until this Licence is executed, be in all
respects bound by the terms contained in this Licence as if this Licence had been
duly and fully completed and executed by the Licensor and the Licensee prior to
or on the Commencement Date.

Further assurance

The parties agree to do or cause to be done all such acts, matters and things
(including, as applicable, passing resolutions and executing documents) as are
necessary or reasonably required to give full force and effect to this Licence.
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18.11

18.12

18.13

18.14

18.

18.16

Business Days

If the day on or by which an act, matter or thing is to be done under this Licence
is not a Business Day, that act, matter or thing must be done by no later than the
next Business Day.

No partnership or agency
Unless stated to the contrary in this Licence:
@) nothing contained or implied in this Licence will:

Q) constitute, or be taken to constitute, a party to be the partner,
agent or legal representative of another party for any p %
re; o

(i) create, or be taken to create, a partnership or joint
(iii)  create, or be taken to create, an agency or tru

(b) a party must not represent or hold itself out to be a partfier, joint venturer,
agent or representative of another party. &

Legal costs

The Licensee must pay to the Licensor, on dem Licensor’s costs, on a
full indemnity basis of and incidental to:

@) any consent, approval, waiver or ent made under or to this
Licence;

(b)  any assignment or sub-icensi de under this Licence;

(©) any surrender or termi s of this Licence otherwise than by effluxion

of time; and

(d)  theactual or ¢ ed enforcement or exercise of any rights or
powers of th%sor following a default or breach of any covenant of

this Lice
Amendm @

This L\ only be amended or supplemented in writing signed by the
part|

a) A failure or delay in exercising a Right does not operate as a waiver of
that Right.

(b)  Asingle or partial exercise of a Right does not preclude any other
exercise of that Right or the exercise of any other Right.

(© A Right may only be waived in writing, signed by the party to be bound
by the waiver. Unless expressly stated otherwise, a waiver of a Right is
effective only in the specific instance and for the specific purpose for
which it was given.

Successors and assigns

This Licence is binding on and benefits each party and, unless repugnant to the
sense or context, their respective administrators, personal representatives,
successors and permitted assigns.
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18.17 Rights cumulative

18.18

18.19

18.20

Each Right provided for in this Licence:

(@) operates independently of any other Right provided for in this Licence;
and

(b)  is cumulative with, and does not exclude or limit, any other Right,
whether at Law or pursuant to any other agreement, deed or document.

Set-off

The Licensor may set-off against any moneys payable by the Licensor to the

owing by the Licensee to the Licensor. This right of set-off does n

Licensee under this Licence any debt or other moneys from time to tirr%’md
im

affect any other right of set-off available to the Licensor.

Disclosure

(@)

(b)

(@)

(b)
(©)

(d)

Despite any confidentiality or intellectual property righfsubsisting in this
Licence, a party may publish all or any part of thig Licen@ without
reference to another party. K

Nothing in this clause derogates from a igations under the
Personal Information Protection Act 2 asYor the Privacy Act 1988

(Cwlth).

Consent and approvals Q
This clause applies to any co@ approval which a party must obtain

from another party in a@gordan ith this Licence. For the avoidance of
doubt, this clause doe ply to any consent or approval to be given
under any legislatio

A request for ¢ approval must be made in writing.
A consent al for the purposes of this Licence is not effective
unless give riting.

X erwise stated, a party whose consent or approval is required
S nreasonably withhold or delay that consent or approval.

sent or approval may be given subject to reasonable conditions.

subject to which the consent or approval is given. To the extent that the

@; party receiving a consent or approval must comply with any conditions

18.21

18.22

party receiving the consent or approval fails to comply with the
condition, that failure is taken to be a breach of this Licence.

Doctrine of merger

The doctrine or principle of merger does not apply to this Licence or to anything
done in relation to this Licence. Accordingly, no Right or obligation of a party is
merged in any thing done pursuant to this Licence.

Minister or State of Tasmania expressed to be party

(@)

If a Minister of the Crown (acting in that capacity) is expressed to be a
party to this Licence, then unless an applicable Law provides otherwise:

Q) the Minister enters into this Licence on behalf of the Crown;
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18.23

18.24

(i) the Rights, obligations and liabilities expressed to be those of the
Minister are Rights, obligations and liabilities of the Crown; and

(iii)  each reference in this Licence to the Minister will be taken to
include a reference to the Crown.

(b) For the avoidance of doubt, if the State of Tasmania is expressed to be a
party to this Licence, the Rights, obligations and liabilities of the State of
Tasmania are Rights, obligations and liabilities of the Crown.

No interference with executive duties or powers

Nothing in this Licence is intended to prevent, is to be taken to prevent,or
prevents, the free exercise by the Governor, by any member of the Exectitive
Council, or by any Minister of the Crown, of any duties or authoriti€s of h

her office. Any provision of this Licence that is inconsistent with this@lause Is
of no legal effect to the extent of the inconsistency.

Surviving provisions and termination

@) The termination of this Licence does not affect 1m1t the operation or
effect of clauses or parts of this Licence:

Q) that are expressed to survive the n of this Licence;
(i) that, at Law, survive the te this Licence; or

(ili)  that are necessary to surwiv rmination of this Licence:

(A)  to give full for effect to the parties' respective
Rights, oBligations and liabilities on or after the
f this Licence;

(B) to a party to make, enforce or defend any claims
a this Licence; or

1
( %Ve full force and effect to the operation of clause
8.24(b) or clause 18.24(c).

(b) h ation of this Licence does not affect any claims related to, or
a s, releases, obligations or liabilities accrued or incurred under,
icence before the date on which this Licence is terminated.

Zothing in this clause 18.24 affects or limits the operation of another
provision of this Licence which gives a party Rights, or imposes
obligations on a party, on or after the termination of this Licence.

Executed as a deed
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Signing

Signing by Licensor

Executed as a deed by The Honourable Jeremy Page Rockliff MP (being and as the
Minister for Infrastructure and, for the purposes of the Crown Lands Act 1976 (Tas), the

Portfolio Minister in relation to the Licensed Area) in the presence of the withess named
below:

Minister’s
signature:
4)

N\

Witness'
signature:
%

*Witness
print
name and
position:

*Witness
rint address:

*Use BLOCK LETTERS
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Signing by Licensee

Executed by Sealink Tasmania Pty Ltd
(ABN 38 626 709 993) in accordance with
section 127(1) of the Corporations Act:

Signature of director Signature of director/company secretary
(Please delete as applicable)

Print name Print name \
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Attachment A to the Licence: Survey Plans

PLAN OF SURVEY

(SP6359)
/n

P229038)

LITTLE itk
OYSTER
COVE a0t 520
Lo -
£
4
1.201ha = K
i SOUTH 8
Nt - HAVEN
e |5 ¢ (" MARINA
=3
(CPRETID) F) 5
) 2 2 |
ROWN & 3 159m
LEASE =3
PID 5786270 " & CONCRETE ECK/WALKWAY z e
SHEETS 122
wLr 1_35‘“z —]
S MARNA CAR  PARK 2
P s I 416m’
J e Tar B2 g 05T 3096 o 0T 36,99 “
= G 3 1’"’3 Lo FERRY TERMINAL VEMICLE MARSHALLING LANES
s S el s o
in Conc. _ 268739°40" 3119 & a"
= T V= Nl
NP
& 257N\ g, 265°0420" €742 1w e
in bt 275
B e
FERRY  ROAD o
s

(5P5099)
(SP16188¢6)

b=

2
gl | f 4
=
g Lz‘gz;t;n TASMAP 5222 — BARNES BAY
8
H ¢,
=g A 3
7 EN e
Lﬂ*mﬁk
Mot
24997206
ORI

TE:
Lot 1 = Ferry Ternminal Area

(13

of & = South Haven Marina

Lot 7 » First Floor - Aquerius Sea Farms, Farry Stors
. Lot 3 = First Floor - Sowth Haven Marino office orea

S = Greund Floor - South Haven Marina dingh!
ally located beneath parts
o Lot 2 & Lot 3 and abubting parts of Lot 4).

6. All corner marks are NoMi unless ofherwise spedifind.

y

PLAN AMENDED SURVEY REFERENCE  |Downdy S | Siugte in the  LAND_ DISTRI X[t e coma G
— - — strction o, 0688 | Aviority.  DPPME PARI o e prgrs requnt ot |1 045 1

[ I Survey Comenced  2207.2008 | Dehm ¢ EOA%__ GDA a3y te ected tpan. F.6. No.

/A S(ME 1750
Survey Completed 2202 Dolm v} 22 HEAS.  Maires 9368
Aypreed Dute FleNo. — _ _ __ |Aoprored —
Purpose E PLAN Coords. HGA Zone 55 7

Crawn by [ Prefx utharity GIB201700043 Date _——— o

[™] Rl ST R, T KETT RRY TERMINAL, | semre _|
eproved Dote ron PR | 1 MARlNi, ke Do 2sppzon _ | Jaemanian

Page 143



Bruny Island Ferry Service Contract

D'ENTRECASTEAUX
CHANNEL 0

LOCAUTY  PLAN
P
S23364.52¢
-~ S22378R.9¢
I3

SOUMDARY OF COMSZRVATION AREA

ROBERTS POMNT
MARME CONSERVATION AREA
cPRE6X2)

NOTE:
LOT 1 = FERRY TERMINAL AREA

gwum FROM FR 14522/1 ANO THIS SURVEY
— DEPARTMINT OF PRIMARY INDUSTRIES, PARKS, WATER & ENVIRONMENT

LAND DISTRICT OF BUCKINGHAM, PARISH OF NORTH BRUNY

SCAE 1:1000
MEAS. Melres
Coords. MGA Zone

BRUNY ISLAND — ROBERTS POINT X
FERRY ' TERMINAL LEASE Al

awn sef CPR No.

E |l mm | TN NMENDED (Rt lroses

Survey Commenced 08.08.2017 _ | Dotum (H) GQA9S __ ___ l I may b ocled Won F.B. No.
Survey Completed 08.082017 _ |Dotum (V) NAA__ 9379

- 3 RO I e S Sy JLNIETE S ——— ] Date -

AutoCaD No. _SB201700022 | Date: e S brlw-l Aoy =
Cozotted: o o — — Surveyor Generol TR

T Stot Rule — Ol Dote .22/08/2017 __ ;v emanial

Page 144



Bruny Island Ferry Service Contract

Schedule 6 - Form of Deed of Guarantee and Indemnity

A
NORTON ROSE FULBRIGHT

N\

Deed of Guarantee and Ind ®$

ABN 95 420 520 014

Transport Commission QQ

The Honourable Jeremy Page Rock
(being and as the Minister for Infra d, for the purposes of the Crown Lands Act
1976 (Tas), the Portfolio Minister ion to the Licensed Area)

SealLink Travel Group Limi
ABN 49 109 078 257

%
%)

G
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Date June 2018

Parties

Commission

Name Transport Commission
ABN 95 420 520 014

Address Parliament Square, 4 Salamanca Place, Hobart,
Tasmania

Attention Commissioner for Transport

Email transportcommission@stategrowth.tas.gov

Minister

Name The Honourable Jeremy Page Rockli P

(being and as the Minister for Infr@Structure and, for the

purposes of the Crown Land 6 (Tas), the
Portfolio Minister in rela icensed Area)

Address Parliament Square, 4 S lace
Hobart Tasmania
Email transportcommissj ategrowth.tas.gov.au

Guarantor
Name Seal.i ravel Group Limited
ABN 78 257
Address L King William Street, Adelaide, South

, 5000

g G
%,
2
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BACKGROUND

The Commission has entered, or may enter, into particular Project Documents with the
Operator on the condition that the Guarantor enters into this deed.

TERMS

1.1

1.2

1.3

2.1

22

Definitions and interpretation \

Definitions

The following definitions apply in this deed.

the Commission, the Operator and the Initial Bac | Owner dated on or
about the date of this deed.

Guaranteed Obligations means all of the@bligations of each Operator Related
Company under the Project Documents h it is a party.

Beneficiaries means the Commission and the Minister. &
Contract means the document titled "Bruny Island F@ jce Contract" between

ABN 38 626 709 993.

clause 1.1 h same meanings in this deed.

(b) In this d%ference to the Minister includes, as applicable, that
{@ essors in office.

(a) Terms which E;; ned in the Contract but not otherwise defined in

Benefi
o} on, a representation or a warranty in favour of the Beneficiaries is for the
i-of them jointly and each of them severally.

Guarantee, indemnity and substitution

Guarantee

The Guarantor unconditionally and irrevocably guarantees to the Beneficiaries the
due and punctual performance of the Guaranteed Obligations.

Indemnity

The Guarantor unconditionally and irrevocably indemnifies the Beneficiaries against
all Loss suffered or incurred by the Beneficiaries directly or indirectly in relation to:
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23

24

3.1

3.2

(a) any failure by any Operator Related Company to perform any of the
Guaranteed Obligations;

(b) any Guaranteed Obligation (or anything which would have been a
Guaranteed Obligation if it were not unenforceable, invalid or illegal) being
or becoming unenforceable, invalid or illegal; or

(c) the occurrence of an Insolvency Event in relation to any Operator Related
Company.
Demand

The Guarantor must pay to the Beneficiaries on demand an amount e M
amount of any Loss in respect of which it has given an indemnity u lausew@.2.
Demand may be made under this clause 2.3 at any time and frogaatime to%ime.
Payments must be made in the currency in which the amounts demanded.

Substitution

Company fails to perform an obligation ufger ct Document to which
that Beneficiary is a party in accordance vant Project Document
and that Beneficiary gives the Guaranto n notice of that opinion and
a request that the Guarantor remedy/'it this clause 2.4, then the
Guarantor must at its own cost a ense promptly perform, or cause to
be performed, that obligation é nce with the relevant Project
Document as if the Guatantor h en (for the purpose of that obligation)
the applicable Operato ted Company at the date of execution of the
relevant Project Docu

(a) If, in the reasonable opinion of a Beneficiary, % tor Related
e

relevant Benéficiamy may engage others to perform the obligation and the

cost incu by,
Benefici

@ this clause 2.4 affects the liability of any Operator Related

t
@& y under the Project Documents.

ature of the Guarantor's obligations

(b) If the Guaranto% o,omply with its undertaking in clause 2.4(a), the

Beneficiary will be a debt due from the Guarantor to the

(c)

Absolute obligations

The obligations of the Guarantor under this deed are absolute and are not subject
to the performance of any condition precedent or condition subsequent.

Principal and separate obligations
Each obligation of the Guarantor under this deed is:

(a) a principal obligation imposed on the Guarantor and not to be regarded as
ancillary or collateral to any other right or obligation; and
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6.1

6.2

6.3

(b) a separate obligation of the Guarantor and no obligation limits the generality
of any other obligation.

Payments
The Guarantor must make all payments to the Beneficiaries under this deed:

(a) in immediately available funds;

Guarantor or as each of the Beneficiaries otherwise directs fro

(b) to the relevant account specified by each of the Beneficiaries to t\
[ 0
time; and

(c) without any counterclaim, deduction, withholding or s less a’law
compels the Guarantor to do so.

Preservation of the Beneficiaries' rights

The obligations of the Guarantor under this deed pt be affected by an act,

omission, matter or thing which, but for this ¥would reduce, release or
prejudice any of its obligations under thi (without limitation and whether or
not known to it or the Beneficiaries) inglu ithout limitation) any variation to, or
termination of, the Project Docugnents grant of any time, waiver or other

indulgence in respect of any obligation under the Project Documents.

General 66

Confidentiality

To the @icable, clause 24 of the Contract governs this deed.

Gov@ w and jurisdiction
is deed is governed by the laws in force in Tasmania.

Each party submits to the exclusive jurisdiction of courts exercising
jurisdiction of Tasmania in relation to matters concerning this deed and the
Contract.

Minister expressed to be party

If a Minister of the Crown (acting in that capacity) is expressed to be a party to this
deed, then unless an applicable law provides otherwise:

(a) the Minister enters into this deed on behalf of the Crown in Right of
Tasmania;

(b) the rights, obligations and liabilities expressed to be those of the Minister
are rights, obligations and liabilities of the Crown in Right of Tasmania; and
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(c) each reference in this deed to the Minister will be taken to include a
reference to the Crown in Right of Tasmania.

6.4 No interference with executive duties or powers

Nothing in this deed is intended to prevent, is to be taken to prevent, or prevents,
the free exercise by the Governor, by any member of the Executive Council, or by
any Minister of the Crown, of any duties or authorities of his or her office. Any
provision of this deed that is inconsistent with this clause is of no legal effect to the
extent of the inconsistency.

6.5 Counterparts \
This deed may be executed in any number of counterparts. All cou rts taken
together will be taken to constitute one instrument.
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Executed as a deed

Executed for and on behalf of the
Transport Commission

Signature

Print name \

Executed as a deed by The Honourable Jeremy Page Rockliff MP
Minister for Infrastructure and, for the purposes of the Crown Lands Act¥976 (Tas), the
Portfolio Minister in relation to the Licensed Area) in the presence(\e

below:

Minister’s @

Signature:
itness'
signature:

Witness
print

E @ name and

position:

Witness
print address:
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Executed by SealLink Travel Group
Limited ABN 49 109 078 257 in
accordance with section 127(1) of the
Corporations Act:

Signature of director

Print name

Signature of director/company secretary

(Please delete as applicable)

Print name

N\
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Schedule 7 - Form of Unconditional Undertaking

UNCONDITIONAL UNDERTAKING
DEED POLL DATED:

IN FAVOUR OF: Transport Commission
ABN 95 420 520 014 of Parliament Square, 4 Salamanca Place,
Hobart, Tasmania (Commission); and

The Honourable Jeremy Page Rockliff MP (being and %bifter
for Infrastructure and, for the purposes of the Crown Ladds%Act 19

(Tas), the Portfolio Minister in relation to the “Licensg@®Area”

described in the licence contemplated in Backgro 4@ b).below)
(Minister)
GIVEN BY: [insert name of financial institution] &
ABN [insert number] of [insert street ad financial
institution within Australia] (Financial | ion)
BACKGROUND
A SealLink Tasmania Pty Ltd ABN 38 626 Q(Operator) has entered into, or will
enter into:
(a) together with Stradbro ies Pty Ltd ABN 63 009 725 713 (collectively,

on or about the da is document to carry out ferry services and related

the Operator Rel nies), a contract with the Commission dated
operator ac:ti\@y espect of the ferry operating between Kettering and

Roberts Poin Island in Tasmania; and

(b) alice e Minister dated on or about the date of this document of
e ide infrastructure to facilitate the Operator carrying out its
nder the abovementioned contract,

@we Service Documents).

B e Service Documents require the Operator to deliver to the Commission an
conditional undertaking on terms and conditions acceptable to the Commission.

C The Commission agrees to accept the unconditional undertaking contained in this
document in satisfaction of the Operator's obligation referred to in Background B.

TERMS

1. Agreement

The Financial Institution, subject to the terms of this document but otherwise
unconditionally, agrees to pay to the Commission on demand any sum from time to
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time demanded in writing by the Commission up to but not exceeding a maximum
aggregate amount of five hundred thousand dollars ($500,000) (Aggregate Sum).
The Commission may make more than one demand provided that the Financial
Institution is not liable to pay more than the Aggregate Sum under this document.

2. Payment

The Financial Institution must pay the Aggregate Sum (or any part of it):

(a) immediately on delivery to the Financial Institution of a written demgand
signed by a representative of the Commission; \

(b) without reference to any Operator Related Company and@gspite notice
by any Operator Related Company to the Financial In @ not to pay;

and
(c) without regard to the performance or non-perfor! ce by any Operator
Related Company or the Commission of the t@ ny Service

Document.

3. Liability

The liability of the Financial Instjtution his document is not impaired or
discharged by any reason, incl :

Document; or

(a) any amendment t@
(b) any forbeara% part of the Commission or an Operator Related

Company? offer party.
@ument

vigions of this document continue to operate until the earlier of the date:

a) the Commission returns this document to the Financial Institution or gives
written notice to the Financial Institution that this document is no longer
required by the Commission; or

(b) the Financial Institution has paid the Commission the whole of the
Aggregate Sum; or

(c) 22 March 2039.

5. Termination

Despite anything stated in this document, the Financial Institution has the right at
any time to pay the Commission the Aggregate Sum or, if applicable, the balance
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outstanding of the Aggregate Sum, at which time the Financial Institution’s liability
under this document will immediately cease and this document will be automatically
terminated.

6. Notices
All notices and demands given by the Commission under this document are
deemed to be properly given if:
(a) given in writing, signed on behalf of the Commission; and
(b) delivered to the office of the Financial Institution at the aboy g
7. General
7.1 Governing law \
This document is governed by the law in force in
7.2 Assighment
The Commission may not assign, transferfgharge or otherwise deal with any of its
rights or obligations under this documeht unléss the Commission obtains the prior
written consent of the Financial [Astitution.
7.3 Attorneys Q
Each person who ex esthis’document on behalf of a party under a power of
attorney declares tha she is not aware of any fact or circumstance that might
affect his or her ity'to do so under that power of attorney.
7.4

in office.

Interpr. tat@
In t@nt, a reference to the Minister includes, as applicable, that Minister’s
(o]
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EXECUTION
Executed as a deed

[insert appropriate execution block for Financial Institution]
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Schedule 8 - Form of General Security Deed

A
NORTON ROSE FULBRIGHT

General Security Deed 6@&

[insert]

ABN [#Insert]

Transport Commission 0
ABN 95 420 520 014 t

%
%)

Q~
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Date June 2018

Parties

Grantor
Name [#insert]
ABN [#Insert]

Secured Party
Name Transport Commission
ABN 95 420 520 014
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TERMS

1

1.1

Definitions and interpretation
Definitions

In this document the following definitions apply unless the context indicates
otherwise:

Affiliate means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Compa

Attorney means an attorney (including any delegate) appointed under
document.

Authorised Signatory means:

(a) in respect of the Grantor, any director, or any pers@h from time to time
nominated as an Authorised Signatory by the by a notice to the
Secured Party accompanied by certified i i

atures of all new
persons so appointed; and

(b) in respect of the Secured Party, Jeffi
time to time nominated as an Auth
a notice to the Grantor accompa
new persons so appointed.

, director or any person from
ignatory by the Secured Party by
certified copies of signatures of all

Chattel Paper has the meanin n to that expression in the PPSA.
Collateral means all the
anything in respect of
power to grant a Secyfi

esent and after-acquired property. It includes
rantor has at any time a sufficient right, interest or
st (including the Vessels).

Collateral Secufit s any document that grants a Security Interest to the
Secured Pa n rantee in favour of the Secured Party or other document or
agreement t| e created or entered into in connection with or as security for
any Sec

tion Event means any confiscation, resumption, appropriation,
eiftve®Tepurchase, redemption or compulsory acquisition of property by any
under a law or otherwise.

ompensation Proceeds means any payment or other proceeds resulting from a
Compensation Event.

Contract means the agreement between the Secured Party, the Grantor and
[insert] titled “Bruny Island Ferry Service Contract” dated on or about 28 June 2018.

Control means:
(a) “control” as defined in section 50AA of the Corporations Act; or

(b) the power to direct the management and policies of an entity, whether
through the ownership of voting capital, by contract or otherwise;
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Control Event means:
(a) in respect of any Collateral that is, or would have been, a Revolving Asset:

(i) the Grantor breaches, or attempts to breach clause 4.1 in respect of
the Collateral or takes any step which would result in it doing so;

(ii) a person takes a step (including signing a notice or direction) which
may result in Taxes, or an amount owing to an authority, ranking
ahead of the security interest in the Collateral under this document;

(iii) distress is levied or a judgment, order or Security Intergét is
enforced or becomes enforceable over the Collater

(iv) the Secured Party gives a notice to the Granto e Collateral is
not a Revolving Asset. (However, the Secured y only give
a notice if the Secured Party reasonably consider§hat it is

necessary to do so to protect its rights undgfthis document or if an

Enforcement Event is continuing); or

(b) in respect of all Collateral that is or would Ravegeen Revolving Assets, an
Insolvency Event occurs in relation to th of;

Deposit Account means any account thatghe ured Party requires the Grantor
to open and maintain under clause 7.

Document of Title means any docume idencing the Grantor’s title to any
Collateral, whether an original, daplicate or counterpart and includes a share
certificate, a unit certificate, a i @ perty certificate of title and a ‘document of

title’ (as defined in the PP%
Earnings means, in rgfatio Vessel and a person, all money at any time

payable to that perso in relation to the use or operation of such Vessel
including freight, assage moneys, money payable to that person for the
provision of se or from such Vessel or under any charter commitment,

requisitjon f, pensation, remuneration for salvage and towage services,
demur& tention moneys and damages for breach and payments for
r

termi riation of any charter commitment.

o} nt Event means the occurrence of any of the following events:
a) a Termination Event;
(b) any other Step-In Event; or

(c) a failure by the Grantor to pay any Secured Money in accordance with the
Project Documents.

Holding Company means, in relation to a company or corporation, any other
company or corporation in respect of which it is a Subsidiary.

Marketable Securities means:

(a) ‘intermediated securities’ and ‘investment instruments’ (each as defined in
the PPSA);
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(b) an undertaking referred to in the exceptions in paragraphs (a), (b) and (c) of
the definition of ‘debenture’ in the Corporations Act;

(c) a unit or other interest in a trust or partnership; and
(d) a right or an option in relation to any of the above, whether issued or
unissued.

Material Adverse Effect means a material adverse effect on:

(a) the business, operation, property, condition (financial or otherwise§yor
prospects of any Obligor;

(b) the ability of an Obligor to perform its obligations under t
Documents;

(c) the validity or enforceability of the whole or any material
Documents or any material rights or remedies of t@cur

of any Project
Party under
the Project Documents; or

(d) the realisable value of any Collateral. @

Obligor means:

(a) the Grantor; :Q

(b) the Holding Company of

(c) each other person who(p

of this docum

Secured Party; an@
(d) each other pe% arties agree in writing is an Obligor for the purposes

Part means an ent part of a Vessel or an accessory, component,
furnishings, 7Tittings or similar thing installed in or attached to a Vessel.
x arty to this document.

Party
@ns a power, right, authority, discretion or remedy which is conferred on
n:

under any Project Document; or
(b) by law in relation to any Project Document.
PPSR has the meaning given to the term ‘register’ in the PPSA.
Receiver means a receiver or receiver and manager.
Remedy Proceeds means money received by the Secured Party, Receiver or
Attorney from the exercise of any right, including enforcement, against the
Collateral.

Revolving Asset means any Collateral:

(a) which is:
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(i) a negotiable instrument;

(i) machinery, plant, or equipment which is not inventory and has a
value of less than $100,000 or its equivalent;

(iii) money (including money withdrawn or transferred from an account
with a bank or other financial institution); and

(b) in relation to which no Control Event has occurred, subject to clause 4.3.

any time may become actually or contingently liable to pay to or for th t of
the Secured Party (whether alone or not) for any reason whatever
connection with a Project Document (as amended, novated, supple
extended, replaced or restated) whether or not currently contegip

Secured Money means all money which an Obligor (whether alone or no%at
(¢

It includes money by way of principal, interest, fees, costs, indemiities, charges,
duties or expenses or payment of liquidated or unliquidatedfdamagés under or in
connection with a Project Document, or as a result of a r% of or default under
or in connection with a Project Document.

Where an Obligor would have been liable but fo ‘
compromise, deed of arrangement, amalga
winding up, dissolution, assignment for th
compromise with creditors or bankruptc
still to be liable.

sreqistration, or a
inistration, reconstruction,
it of creditors, arrangement or
ff claimed by it, it will be taken

Security means each Security est created by this document.
Serial Numbered Collate
(a) each Vessel; @
?hnyé); I %\ust be described by serial number in a registration on
e

x%ral that may be described by serial number in a registration on

Q means a subsidiary within the meaning of Part 1.2 Division 6 of the
tions Act.

means any tax, levy, impost, duty or other charge or withholding of a similar
nature (including any penalty or interest payable in connection with any failure to
pay or any delay in paying any of the same).

Vessel means:

(a) each Contract Ferry which is or becomes the property of the Grantor and
which the Grantor is required to supply under the Contract;

(b) each Part and each constituent item of a Vessel which is capable of being
reconditioned or repaired including its engines, machinery, boats, tackle,
outfit, equipment, ropes, spare gear, spare anchors and propellers,
belongings and appurtenances (whether on board or ashore) which is or
becomes the property of the Grantor; and
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(c)

any additions, improvements and replacements made in or to a Vessel or
item in paragraphs (a) or (b).

Vessel Insurance means:

(@)

(b)

all policies and contracts of insurance held in connection with the ownership
of the Vessels; and

all entries in a protection and indemnity or war risks or other mutual
insurance association,

held in the name of the Grantor. \

Vessel Security means:

(@)
(b)

this document; and

any time after the date of this document: Ke
(i) each Security Interest created in relati ssel in favour of the

Secured Party (whether as initial agsignee);

(ii) each assignment over the Ve nces that relate to a Vessel
held by the Secured Party (whetRer as initial party or assignee); and

(iii) each assignment of the, benefjt of any Project Document or
Compensation Rgocee ny combination of the above) that
relate to a Vess Id by the Secured Party (whether as initial party
or assignee).

1.2 Definitions in the Contr@

Subject to clause 1 1% used in this document that are defined in the Contract

have the same r%
1.3 Interpr tat@
@x or convenience only and do not affect interpretation. The following
I

Headi
le

this document.

unless the context requires otherwise:
the singular includes the plural and conversely;
a gender includes all genders;

if a word or phrase is defined, its other grammatical forms have a
corresponding meaning;

a reference to a person, corporation, trust, partnership, unincorporated
body, a Government Body or other entity includes any of them;

a reference to a clause is a reference to a clause of this document;
a reference to an agreement or document (including a reference to this

document) is to the agreement or document as amended, varied,
supplemented, novated or replaced;
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(9)

(t)

(v)

a reference to legislation or to a provision of legislation includes a
modification or re-enactment of it, a legislative provision substituted for it
and a regulation or statutory instrument issued under it;

a reference to any Government Body or professional body includes the
successors of that body;

a reference to dollars or $ is a reference to Australian currency;

a reference to a right or obligation of any two or more persons confers that
right, or imposes that obligation, as the case may be, jointly and sﬂeﬁy;
on

nothing in this document is to be interpreted against a party

ground that the party put forward this document or any p fit;

the terms 'subsidiary’, 'control', 'related entity', 'body c
'associate' have the meanings given to those terms in thel€orporations Act;

a reference to the words 'include’, 'includes' and "r&ing' means 'including
without limitation’; @

if any amount under this document is pa na day that is not a
Business Day, it will instead be paya receding Business Day;
and

a reference to a day is to be interp as the period of time in Tasmania

commencing at midnighfand endi 4 hours later;

reference to a time or d @ elation to the performance of an obligation by
a party is a referen thedme or date in Hobart, Tasmania, even if the
obligation is to be ed elsewhere

to the extent @nconsistency, ambiguity or discrepancy between any
iSions forming this document, then the higher or more

one or p
onerous fequirement will apply;

iger or any Party will be construed so as to include its executors,
inistrators, successors, substitutes (including by novation) and assigns
gor'of, its rights and/or obligations under this document;

an amendment includes a supplement, novation, extension (whether of
maturity or otherwise), restatement, re-enactment or replacement (however
fundamental and whether or not more onerous), and amended will be
construed accordingly;

assets and property includes present and future properties, revenues and
rights of every description;

disposal means a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
whether in a single transaction or a series of transactions, and dispose will
be construed accordingly;

guarantee means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to
make an investment in or loan to any person or to purchase assets of any
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(aa)

(bb)

person where, in each case, such obligation is assumed in order to maintain
or assist the ability of such person to meet its indebtedness or to assure any
creditor against loss;

indebtedness includes any obligation (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

law includes any law or legal requirement, including at common law, in
equity, under any statute, rule, regulation, proclamation, order in council,
ordinance, by-law, interim development order, planning scheme o
environmental planning scheme whether commonwealth, stat M or
local, any condition of an Authorisation, and any decision, r

interpretative decision, directive, guidance or requiremen
Governmental Agency;

government, state or agency of a state or any ass
venture, consortium or partnership or other enti
separate legal personality) or 2 or more of th y reference to a
particular person or entity (as so defined) Mgl reference to that
person's or entity's executors, administr uccessors, substitutes

(including by novation) and assigns;
a reference to a thing (includi %ral) is a reference to the whole or

ng
any part of it;

an Enforcement Event ig@entinuing or subsisting if it has not been remedied
to the satisfaction of thé ed Party as evidenced in writing, or waived in

Collateral as €@ for any trust (including where the trust has not been
disclosedfto cured Party), this document is binding on the Grantor in
its perso city and in its capacity as trustee of the relevant trust and

writing; and Q
unless the CO% tion appears, where the Grantor holds any

efe he Grantor’s assets, liabilities, acts or omissions include any
& ligbilities, acts or omissions of the Grantor as trustee of the relevant

2 he Security

2.1 Grant of security

(@)

(b)

The Grantor grants a security interest in the Collateral to the Secured Party
to secure payment of the Secured Money.

This security interest is:
(i) a transfer by way of security of:

(A) Collateral consisting of accounts as defined in the PPSA and
Chattel Paper; and

(B) each Project Document; and
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22

2.3

24

3.1

(ii) a charge over all other Collateral, which for the avoidance of doubt,
includes each Vessel. If for any reason it is necessary to determine
the nature of this charge, it is a floating charge over Revolving
Assets and a fixed charge over all other Collateral.

Mandatory requirement

If a law requires that something must be done before the Grantor may validly grant
a Security Interest over any of the Collateral, to the extent required, the Security
only takes effect in relation to that Collateral when the thing required is done.

Priority \
The Grantor acknowledges that:

(a) the Security is intended to take priority over all other S rests over
the Collateral except:

(i) for those Security Interests which are ma &requwed by any
applicable law to have priority; and

(i) as otherwise agreed in writing by t red Party; and
(b) nothing in this document is intend agreement by the Secured Party
to subordinate the Security to an Securlty Interest in the Collateral.
Security continues

(a) Any dealing with any C
release or extinguig
of all of the Grantogs

on the terms permitted by clause 4.2 will not
urity unless the dealing is the absolute transfer
ight, title and interest in the relevant Collateral.

(b) If the Gran r%es of or otherwise deals or agrees to deal with the

Collateraflfin of any Project Document, the Grantor acknowledges
that:

\@ Secured Party has not:
authorised any disposal or dealing or agreement to deal; or

(B) agreed that any disposal or dealing or agreement to deal will
extinguish the Security; and

(i) the Security continues in the Collateral despite the disposal or
dealing or agreement to deal.

Grantor must pay Secured Money
Payment of Secured Money

The Grantor must pay the Secured Money in accordance with the Project
Documents.
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4 Dealing with Collateral
41 Restricted dealings

The Grantor must not do, or agree to do, any of the following unless it is permitted
to do so by another provision in this document or another Project Document to
which it is expressed to be a party:

(a) create or allow another interest in the Collateral other than a Permitted
Security Interest; or

(b) dispose, or part with possession, of any Collateral. \

4.2 Permitted dealings

The Grantor may do any of the following in the ordinary course e ntor’s
ordinary business unless it is prohibited from doing so by anotherQtovision in a
Project Document to which it is expressed to be a party:

(a) create or allow any interest in, or disposegr ith possession of, any
Collateral which is a Revolving Asset; an

(b) withdraw or transfer money from an th a bank or other financial
institution.
4.3 Revolving Assets 0
If a Control Event occurs in res f any Collateral then automatically:
(a) that Collateral is n ediately ceases to be) a Revolving Asset;

(b) any floating cfar r that Collateral immediately operates as a fixed
charge;

(c) any t onsisting of accounts as defined in the PPSA and Chattel
a nsferred to the Secured Party by way of security; and
(d) Q antor may no longer deal with the Collateral under clause 4.2.
4.4 nv n to Revolving Assets

ny Collateral is not, or ceases to be, a Revolving Asset, the Secured Party may
give the Grantor a notice stating that, from a date specified in the notice, the
Collateral specified in the notice is a Revolving Asset, or becomes subject to a
floating charge or is transferred back to the Grantor. This may occur any number of
times.

4.5 Inventory
Any inventory which is not a Revolving Asset is specifically appropriated to the

Security. The Grantor may not remove it without obtaining the specific and express
authority of the Secured Party to do so.
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4.6

4.7

5.1

5.2

5.3

Creation of other Security Interest without consent

(a) If a law entitles the Grantor to create or allow another Security Interest
(other than a Permitted Security Interest) in connection with the Collateral
without the consent of the Secured Party, the Grantor must, before creating
or allowing any such Security Interest:

(i) notify the Secured Party of its proposal to grant the Security Interest;
and

(ii) if requested by the Secured Party, enter into a priority agr ent
with the Secured Party and the proposed recipient of th€ oth
anki

Security Interest (Recipient), granting the Security
position in respect of the relevant Collateral in a fg
the Secured Party and procure entry by the Reg
priority agreement.

) acc ble to
into the

(b) If the Grantor does not comply with clause 4.6(a),wr financial

accommodation which would form part of the S Money may not, at
the discretion of the Secured Party be made @e nder any Project

Document.

(c) The Secured Party’s rights under thi 16 are in addition and without
prejudice to the other rights of the S€cured Party under the Project
Documents.

Notice may be given not to deg

The Secured Party may at any @ ve a notice to the Grantor to the effect that

the Grantor may not deal i Cellateral described in the notice where it
reasonably believes that nforcement Event has occurred and the Collateral is
at risk of being lost, s , forfeited or detained.

O

Reprg ions
or makes the representations and warranties set out in this clause 5 to
ured Party on the date of this document and on each other date set out in
use 5.7.

Represent

Ranking

The Security has or will have the ranking in priority which it is expressed to have in
this document and it is not subject to any prior ranking or pari passu ranking
Security Interest, other than Permitted Security Interests.

Good title to assets
It has a good and marketable title to, or valid leases or licences of, and all

appropriate Authorisations to use, the assets necessary to carry on its business as
presently conducted.
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54 Status of Collateral

The Grantor represents and warrants that:

(a)

(b)

it is the sole legal and beneficial owner of, or otherwise has or will have
sufficient right, interest or power to grant a Security Interest in the Collateral;

no Security Interest exists over all or any of the Collateral and no person
(other than the Secured Party) has any other interest in or claim to any
Collateral, in each case, other than as expressly permitted by a Project

Document. \
55 Vessel

Notwithstanding any other provision in this clause 5, the Gran
warrants in respect of a Vessel that:

(@)

esents and

&
Vessel details: the details of the Vessel providedQe Secured Party are

true and accurate and the Vessel is:

(i) registered in the name of the Gra the relevant register of
ships as the owner of the Vessel

(i) registered and classified byshe vant classification society which
is acceptable to the Sec& rty, free of recommendations and

reservations; and

execution and registrag@n: the execution and registration of the Vessel
Security which is a Sec @ terest over the Vessel creates in favour of the

Secured Party all rj ofaffirst preferred naval mortgagee of the Vessel to
secure payment a iseharge of the Secured Money.

5.6 Future property

5.7

When the Gr, @res any Collateral or the Collateral comes into existence
after t
repres

&

da iS"document, the Grantor is deemed to have given the
e i d warranties set out in this clause 5 in relation to that Collateral.

resentations and warranties in this clause are taken to be repeated on each

te that any representation or warranty in the Contract is given or repeated on the
basis of the facts and circumstances as at that date.

58 Reliance

(@)

The Grantor acknowledges that it has not entered in to this document or any
other Project Document in reliance on any representation, warranty,
promise or statement made by or on behalf of the Secured Party.

The Grantor acknowledges that the Secured Party has entered into each
Project Document to which the Grantor is a party in reliance on the
representations and warranties given by the Grantor under this document.
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5.9

6.1

6.2

Survival

All representations and warranties by the Grantor in any Project Document survive
the execution and delivery of the Project Documents and the provision of advances
and accommodation.

Undertakings

of this document for so long as the Secured Money or any other amo
outstanding under any Project Document.

The obligations and undertakings in this clause 6 remain in full force fro wte
S a
Change of details
The Grantor must notify the Secured Party:
(a) on becoming aware that it has received, or is li &aceive, an ACN,
ABN, ARBN or ARSN, (in its own capacityor tee) under which it

holds any Collateral; and

(b) at least 14 days before applying for number.
PPSA policies and steps 0

If:

(a) the Grantor holds any s @ yinterests as defined in the PPSA (PPSA
Security Interest@ g in respect of the Vessel, and the Secured

Party requests; or

referred O i ragraph (a) would or would be likely to have a Material

Adv
\ar must (at its own cost):

(b) a failure % tor to perfect any of the PPSA Security Interests

1) provide evidence to the Secured Party that the Grantor has in place
procedures for the perfection of those PPSA Security Interests,
being procedures which ensure that the Grantor takes all reasonable
steps to obtain the highest ranking priority possible under the PPSA
in respect of those PPSA Security Interests (Procedures);

(i) keep the Procedures up to date and comply with the Procedures;
and

(iii) perfect its PPSA Security Interest so that the Grantor obtains a first
ranking priority under the PPSA in respect of the PPSA Security
Interest (or such other priority as the Secured Party may otherwise
agree in writing.
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6.3 Preservation of assets

The Grantor must:

(a)

6.4 Access to Collateral and records

Without limiting clause 9.8 of the Contract, the Grantor must e
Secured Party and each accountant, valuer and other consultan

maintain in good working order and condition (ordinary wear and tear
excepted) all of its assets necessary or desirable in the conduct of its
business; and

do everything necessary to preserve and protect the realisable value of the
Collateral and its interest (and the interest of the Secured Party) in the

Collateral and not do anything which may result in a reduction of
realisable value of any Collateral.

he
expert engaged

by the Secured Party in connection with the Project Docugiéents is given access to:

(b)

all premises forming part of the Collatera
and

o@&ollateral is located;

records of the Grantor which form p relevant to the Collateral or
to the Grantor’s obligations under t ct Documents,

as necessary to allow any of those pe@ exercise rights or carry out
obligations to the Secured Partygor otheRuise pursuant to a Project Document or to

confirm compliance with the Prgjeét Documents.

6.5 Documents of Title

Subject to clause 6.6 or must deliver all Documents of Title to the
Secured Party:

(@)
(b)

6.6

on oﬁ% date of this document; or

i of Collateral which is acquired or comes into existence after the

ateral.

@ f this document, immediately upon acquisition or creation of that

| and possession

e Collateral includes Marketable Securities or other property which can be

subject to ‘control’ or ‘possession’ (each as defined in the PPSA) by a secured
party, the Grantor must promptly do anything that the Secured Party requires to
enable it to perfect the Security over the relevant Collateral by control or by
possession (and otherwise in the manner requested by the Secured Party) except
where (and for so long as):

control has been given to the holder of a Permitted Security Interest;

it is not possible for more than one party to effect control over the Collateral;
and

the Secured Party has expressly agreed in writing to subordinate the
Security to that Permitted Security Interest.
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6.7

6.8

6.9

6.10

Marketable Securities

If the Collateral includes Marketable Securities, the Grantor must:

(a)

()

direction of the Secured Party.
Serial Numbered Collateral QQ

The Grantor must:

(@)

notify the Secured Party as soon as it becomes aware of:

(i) any right or entitlement it may take up or exercise arising directly or
indirectly at any time from or in relation to the Marketable Securities
and exercise all such rights and entitlements in accordance with any
instructions from the Secured Party;

(i) any proposal or action taken to convert any Collateral prising
certificated Marketable Securities into uncertificated tabl
Securities and immediately take any steps neces to c ly with
its obligations under clause 6.6;

not do anything (including by exercising its voting rights) Ggfail to do

anything which could entitle any person to a lien ogfother Seturity Interest
over any of the Marketable Securities or which esult in the forfeiture
of the Marketable Securities; and

pay all returns of capital in respect of the table Securities to or at the

registration ogfa able registers in respect of Serial Numbered
Collateral;

ensu erial numbers and other information provided to the Secured
a ection with any Serial Numbered Collateral is and remains

all respects; and

&c ange or remove the serial number of any Serial Numbered Collateral

r the Grantor has disclosed the serial number to the Secured Party.

hattel Paper

The Grantor must, at the request of the Secured Party, promptly give possession of
any Chattel Paper to the Secured Party.

Collect accounts

Unless the Secured Party directs otherwise, the Grantor must procure prompt
collection of the Grantor’s trade debts or other debts and accounts receivable and
the Secured Party appoints the Grantor as its agent for that purpose.
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7 Deposit Account
71 Open and maintain Deposit Account

The Secured Party may, at any time, require the Grantor to open and maintain a
Deposit Account with the Secured Party or, if the Secured Party permits, with an
authorised deposit taking institution nominated by the Secured Party.

7.2 Deposit proceeds in the Deposit Account

(a) While an Enforcement Event is continuing, the Grantor must de in the
Deposit Account:

(i) any proceeds that the Grantor receives under anysinsuran olicy
in relation to the Collateral;

(ii) any proceeds of any actual or contingent debt or etary
obligation owed to the Grantor which formgipart of the Collateral;

(iii) any proceeds of sale, disposal or the@‘n with any Collateral;

and

(iv) any other proceeds that the rty may designate for this
purpose.

(b) Clause 7.2(a) does not apply rogeeds received from any workers’
compensation or public figbility pali€y or reinstatement policy to the extent

that the proceeds are pgai a person:

(i) entitled to sated under the workers’ compensation or

public liabi cy; or
(i) un optract for the reinstatement of the Collateral (being a
n ich has been approved by the Secured Party).

ofithe Secured Party.

7.3 Operation @ posit Account
Wit@ay only be made from the Deposit Account with the prior written

7.4 t Account with nominated authorised deposit taking institution

ere the Grantor is permitted to open the Deposit Account with an authorised
deposit taking institution (Account Bank) which is not the Secured Party, the
Grantor must obtain an agreement from the Account Bank in form and substance
satisfactory to the Secured Party which allows the Secured Party to direct
disposition of the funds from the Deposit Account without reference to or consent
from the Grantor and includes agreement by the Account Bank that it:

(a) will not repay any money in the Deposit Account to the Grantor or any other
person without the prior written consent of the Secured Party;

(b) agrees to postpone the priority of any Security Interest held by it at any time
in respect of the Deposit Account to the Security and will not exercise its
rights under any such Security Interest without the prior written consent of
the Secured Party; and
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(c) waives all rights of set-off and combination in respect of the Deposit
Account.
8 Collection and transfer of Collateral

8.1 Exercise of rights by Secured Party

The Secured Party may exercise its rights under this clause 8 at any time after an
Enforcement Event has occurred.

8.2 Accounts receivable
The Secured Party may notify the Grantor that:

(a) the Grantor is prohibited from collecting the Grantor’s tra ebts or other
debts and accounts receivable including all Earnirﬁnd

(b) the Secured Party will collect those tradegdeb her debts and accounts
receivable and the Earnings, in which ca tor:

(i) must notify its debtors of the arty’s interest;
(i) agrees that the Secured ay prepare and send invoices in
relation to the Grantor'§tra ebts or other debts and accounts

receivable; and

@ gavours to do everything in its power to assist
collecting the Grantor’s trade debts or other
ts receivable.

(iii) must use its be
the Secure
debts and

8.3 Authorisations

The Secure y request that any Authorisation that is required in relation to
ivity carried on by the Grantor, the Collateral or any of the

or that of its Subsidiaries is transferred to the Secured Party or

any busine

Grantor's\r

its rl)(@ d the Grantor must do everything in its power to ensure that transfer
i e

d.
8.4 able Securities
The Secured Party may do any one or more of the following:

(a) require the Grantor to pay all cash dividends, charges, fees or other
amounts distributed, declared or paid on or in connection with Collateral
which comprises Marketable Securities to the Secured Party or as it may
direct;

(b) direct the Grantor how to exercise its voting rights in respect of Collateral
comprising Marketable Securities and the Grantor must comply with any
such requirement or direction; and

(c) procure itself or its nominee to be registered as the holder of any Collateral
which comprises Marketable Securities and the Grantor irrevocably
authorises the Secured Party to do all things necessary for that purpose.
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9 Enforcement

9.1 Rights of Secured Party following default

In addition to any other rights provided by law or under this document or any other
Project Document, at any time after an Enforcement Event has occurred:

(a)

9.2 Specific rights of Secured Pat

Without limiting any other powe
document or any other Prg
has occurred, the Secured

(@)

each Security Interest arising under this document or any Collateral Security

becomes immediately enforceable;
all or
ly,
notice;

(i) may, in the name of the Grantor or otherw%t anytime, do

the Secured Party may at any time, by notice to the Grantor, de
any part of the Secured Money to be due and payable immedi
demand or at a later date as the Secured Party may specify.
and

the Secured Party:

anything that the Grantor, or if the Gra iS\@ corporation or a trust,
its directors or trustee (as the casg m could do in relation to
the Collateral;

(i) has all other rights conferred elation to the Collateral; and
(iii) may do anything that a R may do under clause 10.
folloWig default in respect of the Vessels

ided to the Secured Party under this
ent, at any time after an Enforcement Event
may do any one or more of the following things:

exercise s and remedies in foreclosure or otherwise given to

mortgag der of a Security Interest by the Shipping Registration Act

198@5 Admiralty Act 1988 (Cth), the PPSA and any other relevant
w. alia;

ender or release, a Vessel as often as it choses, with the master,

(b) @ s, recover, manage, take or give up possession or control of, and
u

cers and crew being obliged to comply with the instructions given from
time to time by the Secured Party;

to discharge, compound, release or compromise claims and liens in respect
of a Vessel which have given or may give rise to any charge or lien or other
claim on all or part of a Vessel or which are or may be enforceable by
proceedings against all or part of a Vessel;

to collect, recover, compromise and give a good discharge for all claims
then outstanding or thereafter arising under the Vessel Insurances or any of
them and to take over or institute (if necessary using the name of the
Grantor) all such proceedings in connection therewith as the Secured Party
in its absolute discretion thinks fit and to permit the brokers through whom
collection or recovery is effected to charge the usual brokerage;

sell a Vessel or any share or interest in it (with or without prior notice to the
Grantor and free from any claim by the Grantor (whether in admiralty, in
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9.3

9.4

equity, at law or by statute)) by public auction or private contract, at such
place and upon such terms as a prudent, diligent and reasonable person in
the position of the Secured Party may determine, with power to postpone
any such sale, and without being answerable for any loss occasioned by
such sale or resulting from postponement of such sale and with power,
where the Secured Party purchases the Vessel, to make payment of the
sale price by making an equivalent reduction in the Secured Money;

(f) manage, insure, maintain, survey and repair a Vessel, and to sail or lay up a
Vessel in such manner and for such period as the Secured Party, in its
absolute discretion, deems necessary or expedient; \

(9) to require that all policies, contracts and other records relati the sel
Insurances (including details of and correspondence con ing Outstanding

claims) be promptly delivered in accordance with the Part
instructions;

(h) to recover from the Grantor on demand any loss suffered, inturred or paid
by the Secured Party in connection with the exercise,of the powers (or any
of them) referred to in this clause 9.2;

(i) give a person an option to purchase or c essel on any terms; and

() discharge masters, officers, crews,
contractors, agents and auctione
at the remuneration that the
person any of its powergy(inclu

professional advisers, consultants,
the purposes of this document, and
rty thinks fit, and to delegate to any
is right of delegation).

Cessation of dealings

Despite any other provisi y Project Document (but without limiting the
ight which the Grantor has under any Project

operation of clause 4 8,
Document to deal wit y)Collateral (other than by or through a receiver appointed
by the Secured es immediately if any of the following occur:

(a) I red Money becomes immediately due and payable;
(b) xo vency Event occurs in relation to the Grantor; or
@Secured Party takes any step to enforce the Security.

dependent accountant

(a) Without limiting the rights of the Secured Party under this document, at any
time after the occurrence of an Enforcement Event the Secured Party may,
by notice to the Grantor appoint a firm of independent accountants or other
experts to review and report to the Secured Party on the affairs,
performance, financial condition and business of the Grantor and any other
Obligor.

(b) The Grantor must do everything in its power to ensure any review and
report referred to in clause 9.4(a) can be carried out promptly, completely
and accurately. Without limitation, it must co-operate fully with the review
and ensure that the accountants and experts are given access to all
premises and records of the Grantor and are given all information
concerning the Grantor which they reasonably require.
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10 Receivers

10.1  Appointment of Receiver

(a)

In addition to the powers under clause 9 and without prejudice to any of its
other rights, the Secured Party may appoint any one or more persons as
Receiver to any part of the Collateral at any time after an Enforcement
Event has occurred.

In exercising the power to appoint a Receiver, the Secured Party may:

(i) appoint a different Receiver for different parts of the Cgalfater

(i) if more than one person is appointed as Receive of the

(iii) remove the Receiver, appoint another in substituii@g if the Receiver

is removed, retires or dies; and

(iv) fix the remuneration of the Receivgr. é

10.2 Receiver as agent

(@)

Subject to clauses 10.2(b) and 10. , eceiver will be the agent of the
Grantor who alone will be responSibletfor the Receiver’s acts and omissions

and remuneration.

The Secured Party ma
agent of the Secured P
any of the Secure

int a Receiver or any other person as the
delegate to a Receiver or any other person,
hts under this document.

To the extent
passed fo
of the Gré@n

esult of any order being made or a resolution being
inding up of the Grantor, a Receiver ceases to be the agent
Receiver will immediately become the agent of the

Sec
10.3 Power\

@eceiver has the right in relation to any property in respect of which the

ceiver is appointed, to do everything that the Grantor may lawfully
authorise an agent to do on behalf of the Grantor in relation to that property.

Without limitation, a Receiver may in relation to that property exercise:

(i) the rights capable of being conferred on receivers and receivers and
managers by the Corporations Act and the law of any applicable
jurisdiction;

(ii) the rights set out in clause 10.4;

(iii) the rights of the Grantor and, if the Grantor is a corporation, the
directors of the Grantor;

(iv) if the Grantor is not a corporation to which the Corporations Act
applies, the rights that the law would allow a Receiver to do if the

Page 177



Bruny Island Ferry Service Contract

10.4

Grantor was a corporation incorporated under the Corporations Act;
and

(V) any other rights the Secured Party may by notice to a Receiver
lawfully give to a Receiver.

The Secured Party may by notice to a Receiver at the time of a Receiver’s
appointment or any subsequent times give any rights to a Receiver that the
Secured Party determines.

Powers - specific

Without limiting clause 10.3, but subject to any restriction imposed Secured
Party in the terms of the Receiver’s appointment, the Receiver oa ne or
more of the following things:

(@)

sell or otherwise dispose of any of the Collateral:

(i) by private treaty, auction, tender or otherwise;

(i) for cash or on credit and with or wi érity (including over the
property being sold); or

(iii) in one lot or separate parcel§ andyby itself or together with other
property regardless ofﬁ ip,

and otherwise on termseetermi y the Receiver;

enter, take possessmn \ e control of and get in the Collateral and give
ollateral one or more times at its discretion;

up possession or %
receive rents derived from the Collateral;

carry on % ss or activity of the Grantor;
r@ op, use, exploit, quietly enjoy and otherwise deal with the
Il

rc se the rights and remedies of the Grantor and comply with its
gatlons in respect of the Collateral and cause and permit any other
person to comply with their obligations in respect of the Collateral;

vary, replace or release any right or interest of the Grantor in or in relation to
the Collateral;

carry out or complete, in any form, the construction of any works;

lease, licence or hire out the Collateral;

surrender or accept the surrender of the Collateral;

exchange any part of the Collateral for any other property and, if there is a
difference in value between the property exchanged, give or receive, as the

case may be, any money or other consideration equal to the difference in
value in order to give or receive equal value for the exchange;
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(v)

(w)

acquire or grant easements, profits a prendre, covenants or other rights that
benefit, burden or relate to the Collateral and dedicate for any public
purpose any part of the Collateral;

subdivide or consolidate any land forming part of the Collateral;

grant options and rights of first refusal to acquire the Collateral;

insure, maintain, improve and protect the Collateral;

and remove them or otherwise deal with them separately from ce

sever trees and improvements or fixtures from the balance of the @ollateral
balan
of the Collateral;

take on lease or on hire or otherwise acquire any prop cessary or
convenient in relation to the carrying on of a business f the
Grantor;

have access to and use the property and servic %‘e Grantor and the
services of its personnel in the exercise o an@ der this document;

carry out, vary, replace, rescind, repudia e or terminate any
agreement to which the Grantor is a at relates to the Collateral;
give any guarantee for the protecti enhancement of the Collateral;

enter into any derivativeg contr rward rate agreement, hedging
contract, currency excha

pge agreement or any other agreement or
arrangement considere % able for the purposes of protecting against or
managing fluctuatiomsyiripierest rates, exchange rates, currency prices or
commodity prices ' gtion to or for the benefit or protection of any of the

Collateral; %
operate ccount that forms part of the Collateral and open and
operate er bank accounts;

€ @r cause the formation of companies including for the purpose of

ny of the Collateral or so that the companies assume the obligations of
Grantor, or both;

@ ing into contracts for the transfer to or acquisition by those companies

exercise any voting or other rights or powers in respect of any Collateral and
do anything in relation to Marketable Securities;

surrender, make, enforce, compromise or settle any claim under or in
connection with any insurances;

on any sale of the Collateral, apportion all costs, expenses and purchase
money between the separate property sold;

in the name of the Grantor make a call in respect of money unpaid on
Marketable Securities in the Grantor;

with the agreement of a liquidator of the Grantor, in the name of the
liquidator, make a call in respect of money unpaid on account of the nominal
value of Marketable Securities in the Grantor or by way of premium;
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(ee)

(ff)

enforce payment of any call that is due for payment and unpaid, whether the
calls are made by the Secured Party or otherwise;

where a debt or other monetary obligation is owed (whether actually or
contingently) to the Grantor, prove the debt or obligation in an Insolvency,
receive dividends and assent to any proposal for an arrangement (including
a scheme of arrangement), composition or a compromise with, or an
assignment for the benefit of, creditors;

on any terms that the Receiver determines:

(i) borrow or otherwise raise money or obtain financial ac \ation
on the security of the Collateral;

(ii) create any Security Interest over the Collateral;

(iii) borrow on the security of the Collateral including money
required in relation to the exercise of any rﬂay the Receiver;

(iv) deal with any Security Interest grante r the Collateral and
enter into any agreement relating t@thegpriarity of that Security

Interest and discharge it; and

(v) invest in any way authorisedfby aw of any applicable jurisdiction
for the investment of trus y, any money the Receiver receives
that is not required to e im ately applied in the exercise of any
right or under clause 12; vary or dispose of that investment;

on behalf of the Grant

(i) draw, acc@ke or endorse any bill of exchange or promissory
note;

(ii) o %,defend, prosecute, settle, discontinue and compromise
li administrative or arbitral proceedings in relation to the

@ ral
i nter into and execute and deliver any documents and agreements
for the purposes of this document;

(iv) give receipts and releases, discharge or compromise any debt or
other obligation owed to or by the Grantor and that is part of the
Collateral;

(V) employ or engage any person (including professional advisers or
consultants) for the purpose of exercising any of the Receiver’s
rights in respect of the Collateral and dismiss any employee or
contractor of the Grantor;

(vi) make, enforce, settle and compromise all claims in respect of any
Compensation Event;

delegate to any person any right (including this right of delegation) under
this document;

do anything necessary to perform or observe any of the Grantor’s
obligations under this document;
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10.5

1

(i) do or cause to be done anything to protect the priority of this document, to
protect the Grantor’s or the Receiver’s right, title or interest in the Collateral,
to enforce this document, to recover the Secured Money or to protect or
enhance the Collateral;

{)) do anything incidental or conducive to the exercise of any of its other rights
under this document;

(kk)  determine the allocation of Remedy Proceeds as between different kinds of
collateral, including allocating between Collateral and other property, and

within either of those kinds of property; and \
() obtain registration of the Collateral in the Secured Party’s n
General

The interpretation of any right or power set out in this clause 10 iS§got restricted by
reference to or inference from any other right or power. K

No hindrance

The Grantor must not cause or permit&he ured Party, a Receiver or an Attorney
to be prevented or hindered frofyexerci its rights under this document.

Exercise of default rights

Performance of obligations

The Secured Party or soh authorised by it may at the cost of the Grantor do
anything that the Se determines is necessary or expedient to make
good or remedy b by the Grantor of any of the provisions of this
document.

Secur P@possession
h

(a) ecured Party, a Receiver or an Attorney exercises its rights under
i§ document or takes possession of the Collateral, it will not be liable to
count as a mortgagee in possession.

If the Secured Party has taken possession of the Collateral it may give up
possession of the Collateral at any time and may re-enter into possession.

(c) The Grantor’s obligations under this document relating to the Collateral will
not be affected by the Secured Party, a Receiver or an Attorney taking
possession of the Collateral.

Exclusion of laws

(a) The provisions implied in Security Interests by any law will for the purposes
of this document be negatived or varied only so far as they are inconsistent
with the provisions of this document and are otherwise varied so as to
become consistent with this document.
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121

12.2

(b) Any statutory restrictions (other than mandatory restrictions that cannot be
excluded) on any right of the Secured Party, a Receiver or an Attorney to
lease or otherwise deal with the Collateral will not apply to the rights of
those persons under this document.

Order of enforcement
The Secured Party is not:

(a) under any obligation to marshal in favour of the Grantor any Security
Interest held by the Secured Party or any of the funds or assets th@t the
Secured Party may be entitled to receive or have a claim on;

(b) obliged to resort to any Collateral Security or enforce anygights against any
other person before it resorts to enforcement of this d t.

Location of Vessel

The Grantor undertakes, upon the occurrence of an Enfg &:nt Event, at the
request of the Secured Party, to instruct the master a f each Vessel or
such persons having charge of a Vessel to sail to erigiominated by the
Secured Party for the discharge of cargo and/or nge of crew appointed by
the Secured Party and/or for purpose of enfi this document. The

Grantor must provide full co-operation and r the responsibility of all costs
with respect to such a voyage.

Application of money

Application @

The Remedy Pro @ived under or arising out of this document or any
Collateral Securi ed by the Grantor will be applied towards paying the

Secured Me(@e to the repayment of any claims having priority over any

claim ofth Party.
Ord@ ent

e Remedy Proceeds may be appropriated and applied towards paying
the Secured Money, in any order that the Secured Party, Receiver, Attorney
or other person acting on behalf of any of them determines in its absolute
discretion, subject to any applicable law to the contrary, including section
140 of the PPSA; and

(b) if the Secured Party does not make a determination under clause 12.2(a)
the Remedy Proceeds are to be applied in the following order (subject to
any applicable law to the contrary):

(i) first, towards the payment or reimbursement of all costs and
expenses (other than remuneration of any Receiver or Attorney)
incurred by the Secured Party, any Receiver or any Attorney in or
incidental to the exercise or enforcement or attempted exercise or
enforcement of its rights under this document or any Collateral
Security;
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12.3

124

12.5

12.6

12.7

(ii) secondly, towards the remuneration of any Receiver or Attorney;
(iii) thirdly, towards satisfaction of the Secured Money; and

(iv) fourthly, as to any surplus to the Grantor or other person entitled to it
or authorised to give receipts for it.

Creditor’s certificate and disputes

(a) The Secured Party may rely on a certificate issued by any person who
claims to be entitled to receive any of the Remedy Proceeds to thﬁct
withgut

that the Grantor owes money to it and stating the amount owi
being obliged to make any further enquiry.

(b) If there is any dispute between any persons as to who 4§ led to receive
the Remedy Proceeds, the Secured Party may pay tha
and when that is done the Secured Party will have no fu
relation to that money.

No interest on Remedy Proceeds

The Secured Party is not obliged to pay interest Remedy Proceeds to any

person.
Payment into bank account :Q
in

If the Secured Party pays any

ank account in the name of any
obliged to pay money under this clause 12

person to whom the Secured Party
and notifies that person of the % ars of the account the Secured Party will have
at money.

no further obligations in re%

Contingent and pro i debtedness

If at the time a di§tripution of Remedy Proceeds is being made under clause 12.2
ney is contingently owing, the Secured Party may:

any of the S e
(a) r zpart of the Remedy Proceeds; and

@ that part of the Remedy Proceeds into an interest bearing deposit

count to hold as security for the payment of the Secured Money on terms
that the Secured Party determines with any person (including the Secured
Party or any of its Affiliates) until that part of the Secured Money ceases to
be contingently owing, at which time the relevant amount is to be applied in
accordance with clause 12.2 and any amount remaining in the account will
continue to be dealt with in accordance with this clause 12.6.

D) ey

Payments during default notice period

If:

(a) during the period from the service of a notice requiring the rectification of a
default in the payment of money by the Grantor under this document or any
Collateral Security; and

(b) the expiration of that notice,
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the Grantor pays any money towards satisfaction of the Secured Money, that
money may be applied:

(c) first, towards satisfaction of any Secured Money due for payment by the
Grantor other than that which is the subject of the notice; and

(d) secondly, towards satisfaction of the money that is the subject of the notice.
12.8  Accounting for Remedy Proceeds
Grantor for any money relating to the exercise by any of them of any rij

money is actually received in immediately available funds and, with itation; if
any of them sell the Collateral on terms by which:

The Secured Party, any Receiver or any Attorney is not obliged to accourﬁe
t unti

(a) any part of the purchase price remains unpaid (wheth r
unsecured) after transfer of the Collateral to the purchasemgor

(b) the purchase price is payable in instalments on ore the transfer of the
Collateral to the purchaser,

they are not obliged to account for the purchase mﬁg before it is actually received

in immediately available funds. Q

13 Third party dealings

13.1  Secured Party’s receipts an rges
The Secured Party ma discharges and receipts for any money payable
by any third party in r, ny exercise of a right by the Secured Party, any

Receiver or any r

13.2  No challen sal
The GrN s that:
@e Secured Party, any Receiver or Attorney transfers or otherwise
poses of the Collateral the Grantor will not challenge the acquirer’s right
to acquire the Collateral; and

(b it will not seek to reclaim that Collateral.

13.3  No duty to enquire
Any person dealing with the Secured Party, any Receiver or any Attorney in relation
to the exercise by any of them of a right under this document will not be concerned
to enquire whether:
(a) the right is exercisable or properly exercised;

(b) the Receiver or Attorney is properly appointed; or

(c) any money paid by that person to the Secured Party, Receiver or Attorney is
properly applied,
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14

14.1

14.2

14.3

14.4

and the title of that person to any property acquired by that person from the
Secured Party, Receiver or Attorney will not be adversely affected by the right not
being exercisable or any improper appointment, exercise of the right or application
of money by the Secured Party, any Receiver or any Attorney of which that person
does not have actual notice.

Statutory powers and notices

Exclusion of PPSA provisions

To the extent the law permits: \
(a) for the purposes of sections 115(1) and 115(7) of the

(i) the Secured Party need not comply with sections 118, 121(4),
125, 130, 132(3)(d) or 132(4); and

(i) sections 142 and 143 are exclud

(b) for the purposes of section 115(7) of the
comply with sections 132 and 137(3);

(c) if the PPSA is amended after theEt f this document to permit the

the Secured Party need not

Grantor and the Secured Partfjto agkee to exclude other provisions of the
PPSA, the Secured Party may naiifyf the Grantor that the Secured Party
need not comply with a those provisions as notified to the Grantor by
the Secured Party.

Disclosure under sectio@

(a) The Partie e pgot to disclose any information of the kind referred to in
section 25 e PPSA (in connection with any Project Document)
undegsec 5(4) of the PPSA unless section 275(7) of the PPSA

pp

ured Party under section 275 of the PPSA, or to authorise the disclosure
ny information under that section or otherwise waive any duty of
confidence that would otherwise permit non-disclosure under that section.

(b) & rantor agrees not to exercise its rights to make any request of the

ercise of rights by Secured Party
(a) If the Secured Party exercises a right, power or remedy in connection with
this document, that exercise is taken not to be an exercise of a right, power
or remedy under the PPSA unless the Secured Party states otherwise at the
time of exercise.

(b) This clause does not apply to a right, power or remedy which can only be
exercised under the PPSA.

No notice required unless mandatory

(a) To the extent the law permits, the Grantor waives:
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14.5

15.2

(i) its rights to receive any notice that is required by:

(A) any provision of the PPSA (including a notice of a verification
statement); or

(B) any other law before the Secured Party or a Receiver
exercises a right, power or remedy; and

(i) any time period that must otherwise lapse under any law before the
Secured Party or a Receiver exercises a right, power or remedy.

o\x
f timeynay

(c) Nothing in this clause prohibits the Secured Party or a Régeiver from giving
a notice under the PPSA or any other law.

Appointment of nominee for PPSR registratio Qﬁ
sured Party (the Affected

For the purposes of section 153 of the PPSA, th
Secured Party) appoints the Grantor (the %’ antor) as its nominee, and

(b) If the law which requires a period of notice or a lapse of time c
excluded, but the law provides that the period of notice or |
be agreed, that period or lapse is 1 day or the minimum pggiod th
allows to be agreed (whichever is the longer).

authorises the Security Grantor to act on itglbe in connection with a registration
on the PPSR of any Security Interest % of the Security Grantor which is:

(a) evidenced or created by

hatte er;
(b) perfected by registratio ;
(c) transferred to the t@d Secured Party under this document.

This authority ceas @when the registration is transferred to the Affected
Secured Party.

Pres@ oi: rights

ligations

e Grantor’s obligation to pay the Secured Money is a primary obligation and the
scured Party is not obliged to proceed against or enforce any other right against
any person or property or demand payment from any other person before making a
demand for payment by the Grantor of the Secured Money.

Preservation of Grantor’s obligations

The Grantor’s obligations and the Secured Party’s rights under this document will
not be affected by anything that, but for this clause 15.2, might abrogate, prejudice
or limit them or the effectiveness of this document including:

(a) any amendment of a right or agreement (however material and whether or
not more onerous) or the rescission, repudiation or other termination of any
agreement;
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(b) the granting of any forbearance, time or other concession to any person;

(c) an arrangement, composition or compromise with any person (including in
respect of priority of interests), or absolute or partial discharge or release of
any person;

(d) any transaction or agreement or any obligation being void, voidable or
otherwise unenforceable or any Obligor not being obliged to comply with its
obligations;

(e) the failure by any person to execute and deliver any document or #@g register
or perfect any Security Interest;

(f) a breach of any trust or any incapacity or lack of power, ority'Qg legal

personality of or dissolution or change in the members us of
Obligor or any other person;

(9) the insolvency of any person; and

(h) any delay, laches, acquiescence, mistake ne@gﬁ other act or

omission of any person.
In this clause 15.2 a reference to ‘any persongi any Obligor.
15.3 Suspension of Grantor’s rights §

gated to or otherwise have the benefit of this
oney has been satisfied in full and in the
Secured Party any payment towards the

ed Money is not void, voidable or otherwise
refundable; and

The Grantor:

(a) waives any right to be s
document until the
reasonable opinio
satisfaction o
unenforceabl

15.4 o@ of Obligor

he Grantor must not in the insolvency of any Obligor:

(a) directly or indirectly claim or receive the benefit of any distribution, dividend
or payment; or

(b) prove or claim for any distribution, dividend or payment in competition with
the Secured Party,

so as to diminish any distribution, dividend or payment that but for that claim or
proof the Secured Party would be entitled to receive, until the Secured Money has
been paid in full and the Secured Party is of the opinion that no payment of that
money is or is likely to become void, voidable or otherwise unenforceable or
refundable.
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15.5 No merger

This document is in addition to and is not in any way prejudiced by any judgment,
order or other thing and the Secured Party’s rights under this document will not be
merged with any judgment, order or other thing.

15.6  Subsequent interests

(a)

16 Costs and %@

16.1  Transa

(b)

If any subsequent Security Interest or other interest affects any Collateral:
(i) that is not personal property for the purposes of the PPS \a
(i) where the PPSA does not apply to the Security over: ollateral,
the Secured Party may open a new account with the
Secured Party does not open a new account, it will be

done so at the time it received or is taken to have receive
relevant interest.

From the date on which that new accountis o @ dhorregarded as opened,
all payments made by the Grantor to the SE 2d Party and all advances
and financial accommodation by the Sec @ arty to the Grantor, are or

: account.

are regarded as credited and debite t
Payments by the Grantor und% 15.6(b) must be applied:

bit bala n the new account; and

(i) to reduce any d

(i) if there is no de ce in the new account, to reduce the

Secured M , has not been debited or regarded as debited
to the new olint.

nses

@r must promptly on demand pay the Secured Party the amount of all
s e

xpenses (including legal fees) reasonably incurred by the Secured Party
ection with:

the negotiation, preparation, printing and execution of any documents
referred to in this document; and

any request by the Grantor for an amendment, discharge or replacement of
or waiver or consent in connection with this document.

16.2 Enforcement costs

The Grantor must on demand, pay to the Secured Party the amount of all costs and
expenses (including legal fees) incurred by the Secured Party in connection with:

(@)

the actual or contemplated enforcement of, or the preservation or
consideration of any right or Power under this document; and
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16.3

16.4

17

(b) anything referred to in clause 17.
Stamp duty and taxes

The Grantor must:

(a) pay, and

(b) within 3 Business Days of demand, indemnify the Secured Party against
any cost, expense, loss or liability the Secured Party incurs in relation to,

all stamp duty, registration and other similar Tax payable in respect of, IS\
document.

Indirect Tax

ion with this
and services

(a) All payments to be made by the Grantor under or in conn
document have been calculated without regard to @ny goo

tax, consumption tax, value added tax or any t similar nature
(Indirect Tax). If all or part of any such h& consideration for a
taxable supply or chargeable with Indirec when the Grantor

makes the payment:

(i) it must pay to the Secured Rarty ag additional amount equal to that
payment (or part) muIt@ e appropriate rate of Indirect Tax;

and

(i) the Secured Paghy il
complying with @

(b) Where this docum%uires the Grantor to reimburse the Secured Party
for any costs s, the Grantor must also at the same time pay and
indemnify the '§€cused Party against all Indirect Tax incurred by the Secured
Party in g€spe the costs or expenses save to the extent that the

iS entitled to repayment or credit in respect of the Indirect
ecured Party will promptly provide to the Grantor a tax invoice

g with the relevant law relating to that Indirect Tax.

| promptly provide to the Grantor a tax invoice
svant law relating to that Indirect Tax.

—

ities

thout limiting clause 18.1 of the Contract, the Grantor must promptly on demand,
indemnify the Secured Party, each Attorney and each Receiver (and each of their
respective officers, agents or employees) against any cost, expense, loss or liability
(including legal fees) incurred by any of them (directly or indirectly) as a result of:

(a) the occurrence of any Enforcement Event;
(b) any enquiry, investigation, subpoena (or similar order) or litigation with
respect to the Grantor or the Collateral or with respect to the transactions

contemplated or financed under a Project Document;

(c) the exercise or attempted exercise of or the consideration of any Power or
any failure to exercise any Power;
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18

18.1

18.2

18.3

19

(d) the Collateral or the existence of any interest in, or control or Power with
respect to, the Collateral;

(e) a failure by the Grantor to pay any amount due under a Project Document
on its due date;

(f) a payment being made by the Grantor in any currency other than the
currency in which the payment was due to be made;

(9) acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, correct and appropriately authorised;

(h) investigating any event which it reasonably believes is a En ent
Event; and

(i) any obligation of an Obligor to pay the Secured Mone forceable,
any Secured Money being or becoming irrecoverable fromyany Obligor for
any reason or any payment, receipt or other trans@n to Ot in favour of the

Secured Party being the subject of a claim desc;;’b in clause 21.3(c).

Assignments and transfers

Assignments and transfers by the Se Qarty

The Secured Party may: 6

(a) assign any of its rights;

(b) transfer by novati nyyof its rights or obligations,
under this docum @other entity.

Grantor aut i@signment or transfer

(a) ed Party is not obliged to obtain the Grantor’s consent to, or notify

@ antor of, any such assignment or transfer.
& e Grantor irrevocably authorises the Secured Party to execute any

document effecting a transfer by novation under clause 0 on its behalf,
without any consultation with the Grantor.

Assignment and transfer by the Grantor

The Grantor must not assign or transfer any of its rights under this document
without the prior written consent of the Secured Party.

Set-off

The Secured Party may, but need not, set off any obligation due from the Grantor
under the Project Documents against any obligation owed by the Secured Party to
the Grantor regardless of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Secured Party
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20

20.1

20.2

20.3

may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off.

Notices

Communications in writing

Communication to be made under or in connection with this document must be
made in writing, in English and, unless otherwise stated, may be made tter or

by electronic transmission.

Addresses

The address and email address (and the department or officer, whose
attention the communication is to be made) of each Party for any @mmunication or
document to be made or delivered under or in connection@this ocument is:

(a) for the Secured Party:

address: Parliament Square, 4 Sale a Place, Hobart, Tasmania
attention: Commissioner for Tr o
email: transpoﬂcommissi@growth.tas.gov.au

(b) for the Grantor:

address: Level 2 King William Street, Adelaide, South
attention:
email:

or any substitute %mail address (if applicable), or department or officer as
the Party may ngtif Secured Party or Grantor (as applicable) by not less
than five Busiages s' notice.

Deliver

@ communication or document made or delivered by one person to
other under or in connection with this document will only be effective:

(i) if by way of letter, when it has been left at the relevant address or, if
sent by prepaid priority post, 3 Business Days after being deposited
in the post in an envelope addressed to it at that address or, if sent
by prepaid regular post, 7 Business Days after being deposited in
the post, in an envelope addressed to it at that address; or

(i) if by way of electronic transmission (if the recipient has agreed to
receive notices by electronic transmission) when received in legible
form by the recipient,

and, if a particular department or officer is specified as part of its address
details provided under clause 20.2 (Addresses), if addressed to that
department or officer.
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20.4

21

211

21.2

21.3

(b) Subject to clause 20.4 (Reliance), all notices must be signed by an
Authorised Signatory of the sender.

Reliance

Any notice sent under this clause 20 can be relied on by the recipient if the recipient
reasonably believes the notice to be genuine and if it bears what appears to be the
signature (original or facsimile) of an Authorised Signatory of the sender (without
the need for further enquiry or confirmation). Each Party must take reasonable care
to ensure that no forged, false or unauthorised notices are sent to another Party.

N\

In any litigation or arbitration proceedings arising out of orgl connection with this
document, the entries made in the accounts maintaine% Secured Party are

Calculations and certificates

Accounts

sufficient evidence of the matters to which they relate e contrary is proved.

Certificates and determinations

Any certification or determination by the @arty of an exchange rate, a rate

of interest or amount payable under this nt is conclusive evidence in the
absence of manifest error of the mattéfg to Which it relates and any certification or
determination by the Secured ofa ther matter is sufficient evidence of the
matters to which it relates unle contrary is proved.

Reinstatement of rights @ d Party

If:

(a) the Secure y has at any time released or discharged:

rantor from its obligations under this document; or
@ any assets of the Grantor from a Security,
either case in reliance on a payment, receipt or other transaction to or in
favour of the Secured Party; or

(b any payment, receipt or other transaction to or in favour of the Secured
Party has the effect of releasing or discharging:

(i) the Grantor from its obligations under this document; or
(ii) any assets of the Grantor from a Security; and
(c) that payment, receipt or other transaction is subsequently claimed by any

person to be void, voidable or capable of being set aside for any reason
(including under any law relating to insolvency, sequestration, liquidation,
winding up or bankruptcy and any provision of any agreement, arrangement
or scheme, formal or informal, relating to the administration of any of the
assets of any person); and
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221

22.2

(d) that claim is upheld or is conceded or compromised by the Secured Party,

(e) the Secured Party will immediately become entitled against the Grantor to
all rights (including under any Project Document) as it had immediately
before that release or discharge;

(f) the Grantor must, to the extent permitted by law:

Party may, acting reasonably, require to restore to the 3€c

(i) immediately do all things and execute all documents as th%red
u
Party all those rights; and

(i) indemnify the Secured Party against all costs ses suffered or
incurred by it in or in connection with any negotiatig

proceedings relating to the claim or as a result of'the upholding,
concession or compromise of the claim. K

%,

The Grantor irrevocably appoints the §ecu arty and each Authorised Signatory
of the Secured Party, its attorney, with thegsight:

Attorney

Appointment

(a) atany time to do any o owing:

(i) do ever th@t in the Attorney’s reasonable opinion is necessary
or ex@ nable the exercise of any right of the Secured Party

in rela t@/ this document or any Authorisation;

@ e this document;

plete any document executed by or on behalf of the Grantor in
lank and deposited with the Secured Party, including as a

@ Collateral Security;

(iv) appoint substitutes and otherwise delegate its powers (including this
power of delegation); and

(V) control any of the Collateral that is collateral within the meaning of
section 21(2)(c) of the PPSA; and

(b) after any Enforcement Event has occurred and is continuing, to comply with
the obligations of the Grantor under this document and to do all other things
that the Grantor may lawfully authorise an agent to do in relation to this
document and the Collateral.

General

(a) Any Attorney may exercise its rights despite that the exercise of the right
constitutes a conflict of interest or duty.

(b) The Grantor by this document ratifies any exercise of a right by an Attorney.
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24

241

(c) The power of attorney is granted:

(i) to secure the compliance by the Grantor with its obligations under
this document and any proprietary interests of the Secured Party
under this document; and

(i) for valuable consideration (receipt of which is acknowledged), which

includes the acceptance of this document by the Secured Party at
the Grantor’s request.

Release \

the Secured

At the request in writing of the Grantor and at the cost of the

Party will release the Collateral from the Security if the Granto

the Secured Money and perform all of the Grantor’s other obliga

Project Documents are satisfied and in the Secured Partyﬁson
0

(a) there is no prospect that money or damages e owing (whether
actually or contingently) by the Grantor to cused Party (alone or

together with any other person); and

(b) no payment towards the satisfacti f rantor’s obligation to pay the
Secured Money is likely to be@ ct of a claim referred to in clause

21.3(c).

Further assurances

Notice to Grantor %
The Secured Pa@ notice to the Grantor at any time, require the Grantor to

do any or all c 1 wing things:
ps, provide information (including serial numbers relating to any

@ eral), produce documents and obtain consents;
& cute any notice, consent, document or amendment to this document;

execute and deliver to the Secured Party, transfer forms in relation to any of
the Collateral (undated and blank as to transferee and consideration); or

(d) do any other thing,
that the Secured Party considers necessary or desirable to:

(e) ensure that this document or any Security Interest arising under it, is
enforceable;

(f) reserve or create any type of Security Interest over any part of the Collateral
in a manner not inconsistent with this document with any additional terms
reasonably required by the Secured Party having regard to the nature of
that part of the Collateral and the type of additional Security Interest being
created, including a registrable Security Interest over any real property or
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242

24.3

244

25

251

25.2

any other property not subject to the PPSA and an assignment of any
Collateral;

(9) stamp, protect, perfect, record, or better secure the position of the Secured
Party under this document in any applicable jurisdiction;

(h) obtain or preserve the priority position of the Secured Party contemplated by
this document;

(i) overcome any defect or adverse effect arising from the PPSA; or
G) aid the Secured Party in the exercise of any right or power un th\
document.

Compliance with notice
The Grantor must:

(a) comply with the requirements of a notice under %24.1 within the time

stated in the notice at the cost and expense o rahtor;
(b) reimburse the costs of the Secured Part nection with anything the
Grantor is required to do under this nd

provides to the Secured Partyand IS clause 24.

(c) promptly notify the Secured Part@f change to information that it

Project Document

Any new document that th s required to sign under clause 24.1
constitutes a Project Doc t

Authority to comple ks
The Grantor agre t the Secured Party may complete and fill in any blanks in

this dogum document connected with it (including assignments, transfers,
financir&4 ts, financing change statements, amendment demands or any

Corp@ ct or PPSA forms).

eneral
Governing law and jurisdiction
(a) This document is governed by the laws of Tasmania.

(b) Each party submits to the exclusive jurisdiction of courts exercising jurisdiction
in Tasmania in relation to matters concerning this document.

Entire agreement

This document contains the entire agreement between the parties with respect to
its subject matter and supersede all prior agreements and understandings between
the parties in relation to it.
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25.3

254

255

256

25.7

25.8

259

Costs and stamp duty

(a) Each party must pay its own costs of negotiation, preparation and execution of
this document.

(b) All stamp duty (including fines, penalties and interest) that may be payable on
or in relation to this document and any instrument executed under this

document must be borne by the Grantor. The Grantor must indemnify the
Secured Party on demand against any liability for that stamp duty.

Further assurances
Each party must execute all deeds, instruments, transfers or other %

may be necessary or desirable to give full effect to the provision this ument.

No interference with executive duties or powers

Nothing in this document is intended to prevent, is to be taken to prevent, or
prevents, the free exercise by the Governor of Tasmanpi ny member of the
Executive Council, or by any Minister of the Cro o@u les or authorities of
his or her office. Any provision of this document nsistent with this clause
is of no legal effect to the extent of the inconsist

Waiver

(a) A Party’s failure or delayto ex@ power or right does not operate as a
waiver of that power or r|

future or the exer fgany other power or right.

(c) A waiver is n@tive unless it is in writing.
(d) Waiver o%er or right is effective only in respect of the specific instance
tow, it tes and for the specific purpose for which it is given.
t

Cum I

(b) The exercise of a C@ t does not preclude either its exercise in the

S

powers and remedies provided in this document are in addition to those

d by law independently of this document and each right, power and remedy

rovided in this document (including any right of indemnity) is additional to and not
lusive of every other right, power or remedy provided in this document.

Moratorium legislation

To the fullest extent permitted by law, all laws which at any time operate directly or
indirectly to lessen, stay, reduce or otherwise affect in favour of the Grantor any
obligation under this document, or to delay or otherwise prevent or prejudicially
affect the exercise by the Secured Party of any power or right under this document
or otherwise, are expressly waived by the Grantor.

Partial invalidity
If, at any time, any provision of this document is or becomes illegal, invalid or

unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
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25.10

25.11

25.12

25.13

25.14

enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

No liability

The Secured Party, its officers, employees, nominees, contractors and agents, will
not be liable for any loss, liability, cost or expense of the Grantor caused or
contributed to by the waiver of, exercise of, attempted exercise of, failure to
exercise or delay in exercising a right of the Secured Party and the Secured Party
holds the benefit of this clause 25.10 on trust for itself and its officers, employees,

nominees, contractors and agents. \
Indemnities and reimbursement

All indemnities and reimbursement obligations (and any other, nt obligations
of the Grantor) in this document are continuing and survive te this

document and the release of any Collateral from the Security.

Acknowledgment

The Code of Banking Practice does not apply to jeet Documents and the
transactions under them.

Waiver of immunity

The Grantor irrevocably and uncondit@

(a) agrees not to claim anyg nity from proceedings brought by the Secured
Party against it in relatic % is document and to ensure that no such claim
is made on its beh

(b) consents gen e giving of any relief or the issue of any process in
connectiogawi e proceedings; and
(c) waiv | s of immunity in respect of it or its assets.

Countex
is@ent may be executed in any number of counterparts. All counterparts
h

ill be taken to constitute one instrument.
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Executed as a deed

Executed for and on behalf of the Transport
Commission

Signature

Print name

Executed by [#Insert] in accordance with

section 127(1) of the Corporations Act: é

Signature of director Si@hatur director/company secretary
ea8e delete as applicable)

Print name Print name
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Schedule 9 - Form of Vessel Lease

A
NORTON ROSE FULBRIGHT

Vessel Lease & 2
[#Insert name of Transport Commission or its nomi

ABN [#Insert] Q
[insert]
ABN [#Insert] E
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1 Date

2 Parties

Lessor
Name

Charterer
Name

20##

[insert]
ABN [#Insert]

[#Insert name of Transport Commi mﬁ
ABN [#Insert]
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BACKGROUND

A The Lessor entered into the Contract with the Charterer to provide the Ferry Service
and to carry out the other Operator Activities. [insert] is also a party to the Contract.

B The Charterer has notified the Lessor under the Contract of its intention to lease the
Contract Ferry from the Lessor.

C The Lessor has agreed to lease the Contract Ferry to the Charterer and the Charterer

has agreed to accept the lease of the Contract Ferry from the Lessor on the terms and

conditions set out in this deed.
TERMS

11

Defined terms and interpretation

Definitions

Commencement Date means the proposed co
notice issued by the Charterer to the Lessor,

Island Ferry Service Contract” dated 8 or ut 28 June 2018 under which the
Operator agrees to provide the Rerry Sefuiée and to carry out the other Operator
Activities in Tasmania;

Contract means the deed between the LES [insert] and the Charterer titled “Bruny

Contract Ferry that contr@ entified in Schedule 1;
Lease Payment me% nthly payment of $10.00;
Part means anyfCopgstituent part of a Contract Ferry or an accessory, component,
furnishings, i ittings or similar thing installed in or attached to a Contract

Ferry;
Pay \e means the last Business Day of each month;

Qns all taxes (including all State and Federal taxes), assessments, charges,
costs and expenses which may at any time be payable to any Government
ody other than GST;
Term means the period:
(a) commencing on the Commencement Date; and
(b) ending on the earlier of:
(i) if a Contract Ferry is irretrievably lost or stolen or is damaged beyond
economic repair, the date upon which that Contract Ferry is adjudged

to be lost, stolen or damaged;

(i) the termination of this deed; and
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1.2

1.3

(iii) the date that is 24 months from the Commencement Date; and

Use includes possession, leasing, use, operation, maintenance, repair, alteration,
refurbishment, storage and transportation;

Contract definitions

Unless the context requires otherwise or the relevant term is defined in this deed,
definitions in clauses 1.1 of the Contract apply to this deed.

Interpretation \

Headings are for convenience only and do not affect interpretati he follgwing rules
apply unless the context requires otherwise:

(a) the singular includes the plural and conversely;

(b) a gender includes all genders; @K

(c) if a word or phrase is defined, its other g forms have a
corresponding meaning;

(d) a reference to a person, corpc@% partnership, unincorporated body or

other entity includes any of th

(e) a reference to an agreep ; at or document (including a reference to the
Contract) is to the agre or document as amended, varied, supplemented,
novated or replac

)] a reference t aZon or to a provision of legislation includes a modification

or re-ena , a legislative provision substituted for it and a regulation or
statuto ent |ssued under it;

(9) re@e to any Government Body or professional body includes the
€SSors of that body;

@ference to dollars or $ is a reference to Australian currency;

nothing in this deed is to be interpreted against a party solely on the ground
that the party put forward this deed or any part of it;

() the terms 'subsidiary', 'control', 'related entity', '‘body corporate' and 'associate'
have the meanings given to those terms in the Corporations Act;

(k) a reference to the words 'include’, 'includes' and 'including' means 'including
without limitation'; and

) if any amount under this deed is payable on a day that is not a Business Day, it
will instead be payable on the preceding Business Day.
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2.1

22

3.1

Lease
Grant of lease and delivery

(a) The Lessor leases on bareboat charter to the Charterer, and the Charterer
takes on bareboat charter from the Lessor, each Contract Ferry for its Term on
the terms and conditions in this deed.

(b) The Lessor must deliver the Contract Ferry on or prior to the Commencement
Date:

(i in a seaworthy condition and in every respect ready f emnder
this deed; and

(i) at the port or place nominated by the Chartere
the Commencement Date.

Delivery on last day of Term K

On the last day of the Term, the Charterer must déli ossession of the Contract
Ferry, and all documents of title, books of accou @ ounts, records, data and all

other documents relating to that Contract Fe, onthe’Lessor at a time and location
agreed by both Lessor and Charterer. Q

essor prior to

Provisions relating to the Co Ferries

Lessor’s title to the Con es

(a) The Lessor répr. and warrants to the Charterer on the date of this deed,
on the C@ ent Date and on each subsequent date during the Term
that it:

has not granted a Security Interest in respect of a Contract Ferry other
than a Permitted Security Interest.

\@he sole legal and beneficial owner of each Contract Ferry; and

) The Lessor undertakes to the Charterer that it will not create or allow to exist a
Security Interest over any Contract Ferry other than a Permitted Security
Interest.

(c) The Charterer acknowledges that each Contract Ferry is and remains at all
times the property of the Lessor and the Lessor retains full title to each
Contract Ferry notwithstanding that that Contract Ferry may be leased to, and
in the possession of, the Charterer.

(d) The rights of the Charterer under this deed are as charterer only. Nothing in
this deed entitles the Charterer to any ownership or inconsistent proprietary
right in or to any Contract Ferry at any time.
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3.2

3.3

3.4

3.5

Protection of title to the Contract Ferries

The Charterer must not do or permit to be done any act, omission or thing which might
jeopardise the property, title and rights of the Lessor in and to each Contract Ferry.

Notification on arrest of Contract Ferries

If any person arrests, seizes or attempts to seize or interfere with any Contract Ferry
the Charterer must promptly upon becoming aware:

(a) notify that person of the Lessor’s title to and rights in relation to that Contract
Ferry; and

(b) inform the Lessor by notice of that seizure, attempted seizure or rference.

Parts and works

(a) The Charterer acknowledges that any Part that is oved or detached from a
Contract Ferry remains the property of the Les il that Part is replaced
with a part, accessory, component or similar t@
(i) title to which has vested in the Lé @ will, upon installation or

est in the Lessor;

incorporation into that Contr@ :
(i) that is free and clear of al ity Interests and rights of others; and

(iii) that has a utility

quality at least equal to the Part.

At that time title to moved or detached vests in the Charterer.

by the Lessor (such agreement not to be

upon its

ion or attachment and must be free and clear of all Security
hts of others.

(b) Unless otherwi
unreasonablyfwi , the Charterer acknowledges that any Part that is
installed @ ed to a Contract Ferry becomes the property of the Lessor
ig

rterer acknowledges that upon completion of any works undertaken
espect to a Contract Ferry by or on behalf of the Charterer under the
ntract (or, if the works are not completed by the expiry or termination of this
deed, on that expiry or termination) property in the works will vest in and
remain with the Lessor at no cost to the Lessor and the works will form part of
that Contract Ferry.

Inspection regime

The Lessor may at its own cost, after giving reasonable notice (no less than 10
Business Days), inspect the Contract Ferry.
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41

4.2

6.1

6.2

6.3

Lease Payment
Amount and method

The Charterer must pay the Lessor the Lease Payment on each Payment Date during
the Term. Time will be of the essence in relation to the payment of the Lease Payment.

Taxes

Where Taxes are assessed in respect of any Contract Ferry, the Lessor must pay the

relevant Government Body all such Taxes. \

Quiet enjoyment

If the Charterer duly and punctually observes and performs this d, the Charterer
will and may peaceably possess and enjoy each ContractéEerry for its Term for any
purpose it requires in its absolute discretion without anysi ption or disturbance
from the Lessor or any other person or persons | u@ning by, from or under the
Lessor except where an interruption or disturba
Lessor of any right of the Lessor in this deed.

Termination of this deed

Notwithstanding any rule @)r equity to the contrary, this deed may not be
terminated except as % this clause 6.

Lessor’s defau@

Without prej @l’ lause 6.4, the Charterer may terminate this deed by written

notice t @ or under the following circumstances and to claim damages including
fort inder of this deed:

rom the exercise by the

Termination

Lessor is, by any act or omission, in breach of any of its obligations under
this deed to the extent that the Charterer is deprived of the Use of the Contract
Ferry and such breach continues for a period of 14 running days after written
notice from the Charterer; or

(b) the Lessor does not observe any obligation under this deed and, if the non-
observance can be remedied, does not remedy the non-observance within 7
Business Days after written notice from the Lessor.

Termination by agreement

Subject to clause 6.2, this deed may be terminated by written agreement between the
Lessor and the Charterer.
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6.4

6.5

71

7.2

7.3

Termination for convenience

(a) Notwithstanding anything expressly stated or implied in this deed to the
contrary, the Charterer may, for its convenience and for any reason, terminate
this deed by giving the Lessor not less than 5 Business Days’ notice.

(b) Termination of this deed for convenience will take effect upon the date
specified in the notice given under clause 6.4(a).

Consequences of Termination

(a) Upon the expiry or termination of this deed (whether through d€fault Xpiry
or otherwise) the rights and obligations of the parties will ce@se ept for:

(i) any outstanding obligations existing as at ter
obligation to pay money); and

including any

(i) any obligations that are expressed to cont&in accordance with the
terms of this deed.

(b) The following clauses survive the expira termination of this deed and the

expiry of the Term for a Contract Fe 1 and 2.2, this clause 6 and
clauses 7 and 9. Q

O

Interpretation %

Words or expression is clause 7 which are defined in the A New Tax
System (Goods iges Tax) Act 1999 (Cth) have the same meaning in this
clause.

Consic@GST exclusive

Any tion to be paid or provided to the Lessor for a supply made by the Lessor
connection with this deed, unless specifically described in this deed as
inclusive”, does not include an amount on account of GST.

GST

ss up of consideration

Despite any other provision in this deed, if the Lessor makes a supply under or in
connection with this deed on which GST is imposed:

(a) the consideration payable or to be provided for that supply under this deed but
for the application of this clause (GST exclusive consideration) is increased by,
and the Charterer must also pay to the Lessor, an amount equal to the GST
payable by the Lessor or the representative member of a GST group of which
the Lessor is a member on the supply (GST Amount); and

(b) the GST Amount must be paid to the Lessor by the Charterer without set off,
deduction or requirement for demand, at the same time as the GST exclusive
consideration is payable or to be provided.
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7.4

7.5

9.1

Reimbursements (net down)

If a payment to a party under this deed is a reimbursement or indemnification,
calculated by reference to a loss, cost or expense incurred by that party, then the
payment will be reduced by the amount of any input tax credit to which that party, or
the representative member of the GST group of which that party is a member, is
entitled for that loss, cost or expense.

Tax invoices

under this deed.

The Lessor will issue a tax invoice for any taxable supply that it makes Varterer

Insurance

(@)

During the Term, the Lessor must keep the Contragt Ferry insured at its
expense against hull and machinery (includin d value) and war risks
for the sum notified by the Charterer to th 9@ writing prior to the
Commencement Date and, thereafter, f er sum as the parties may
agree in writing from time to time. Th r shall progress claims for
recovery against any third parties f@k theNgenefit of the Lessor’s and the
Charterer’s respective interests.

The Lessor must obtai
and conditions and wit
which approval shall
Charterer as co-a

all insur. required under this deed on such terms
%« insurers as the Charterer shall approve in writing,
D

reasonably withheld, and shall name the
Notwithstand%t the parties are co-assured, these insurance provisions do
not excl is€harge liability between the Lessor and the Charterer under
this deed, e intended to secure payment of the loss insurance proceeds

as to make good the Charterer’s loss. If such payment is made to
ari€rer, it must be treated as satisfaction (but not exclusion or

bt, such payment is no bar to a claim by the Charterer and/or their insurers
ainst the Lessor to seek indemnity by way of subrogation.

@ rge) of the Lessor’s liability towards the Charterer. For the avoidance of

Nothing herein shall prejudice any rights of recovery of the Charterer or the
Lessor (of their insurers) against third parties.

General

Notices

Unless expressly stated otherwise in this deed, any notice, demand, consent or other
communication to or by a party to this deed must be given to or made in accordance
with clause 28 of the Contract.
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9.2 Governing law and jurisdiction
(a) This deed is governed by the laws of Tasmania.

(b) Each party submits to the exclusive jurisdiction of courts exercising jurisdiction
in Tasmania in relation to matters concerning this deed.

9.3 Costs and stamp duty

(a) Each party must pay its own costs of negotiation, preparation and execution of
this deed.

(b) All stamp duty (including fines, penalties and interest) that Mfiay ayable on
or in relation to this deed and any instrument executed this d must
be borne by the Lessor. The Lessor must indemnify t on demand

against any liability for that stamp duty.

94 Further assurances &

Each party must execute all deeds, instruments, s or other documents as may
be necessary or desirable to give full effect to th @ isions of this deed.

9.5 Counterparts

This deed may be executed in any nu@counterparts. All counterparts together
will be taken to constitute one ifgtrumen

%
%)
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Schedule 1
Contract Ferries

Name of Contract
Ferry

Identifying Number

[##]

[##]

[##]

[##]
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Executed as a deed

Executed by [insert] (ABN [#Insert]) in
accordance with section 127(1) of the
Corporations Act:

Signature of director
Print name

Executed for and on behalf of Transport
Commission

%
2

Signature of director/company secreta
(Please delete as applicable)

Print name

&

Print name

o

N
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Schedule 10 - Contract particulars

Item Clause Description
1. IPV Cap (exclusive of GST)
(Clause 1.1)
2. Operator-owned Material provided by the Operator in connection with
Contract Material this Contract:
(Clause 1.1) (a) that is in existence prior to the Date of the
Contract; or
(b) which is created by the Operat
independently of this Contra r the'Rate
of the Contract
3. Subsidy Amount For the first 12 month period Term,
(Clause 1.1) (exclusive of GST) peff@annum.
For each subsequent 1 % period of the Initial
Term, XCl ST) per annum.
4. Crew and Staff — Key Role Name
people n
(Clause 5.4(d)) Operations M
Master
Engin
tomer Support Officer
omer Support Officer
6 Safety
@ Compliance
Reporting
5. ate (exclusive of GST)

7.1(f)

iod within which the
Operator must enter into
all of the New Vessel
Contracts

(Clause 7.2(a)(i))

120 days from the Date of the Contract

Date for delivery of New
Vessel
(Clause 7.2)

In respect of the first New Vessel described in
Schedule 11, the date for delivery is 1 July 2019.

In respect of the second New Vessel described in
Schedule 11, the date for delivery is
1 July 2021.
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Item Clause Description

8. Transition In Period
meetings and Quarterly
meetings — Operator
attendees

(Clauses 9.6(b)(ii) and
9.7(b)(ii))

9. Annual meetings —
Operator attendees

(Clause 9.8(b)(ii)) \
10. CMS - Requirements None stated

(Clause 10.1(f))

11. Deed of guarantee and | SealLink Travel Group Limite 078 257
indemnity — Guarantor
entity

(Clause 12.1)

12. Dispute resolution — %

Operator’s initial

representative

(Clause 23.1(a)(ii)) Q
13. Dispute resolution —

Operator’s further

representative
(Clause 23.1(d)(ii))

14. Confidentiality — lans
Exceptions
(Clause 24.1))
15. Notices — C Address: Level 2, 431 King William Street, Adelaide,
details South Australia, 5000
Ot cjpted Attention:
C
8(b)(ii))
Email:
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Schedule 11 - Contract Ferries
1 Description of Initial Primary Vessel

As at the Date of the Contract, the Initial Primary Vessel is as set out below:

Feature MV Mirambeena
Built: 1991

IMO number: 8912417
Deadweight: 350

LOA: 52m

Beam: 13.2m

Draft: 2.76m

Speed: 10kts

Ramps: 2 (either end of the vess
Decks: 2

Lane metres: 328m
Passengers: 400

Description of New Vessel w

The requirements in relati
Vessel are set out in Atta

Description of B

(a) As

is to operate as the Primary Vessel

ew Vessel that is to operate as the Primary
ent A to this Schedule.

ssel

of the Contract, the Back-up Vessel is as set out below:

MV Moongalba

Passenger and vehicular ferry

Safety Authority
fficial number:

ian Maritime

355591

Capacity: 300 passengers and 28 cars
Measured Length: 45.9m

Breadth: 12.2m

Loaded Draft: 1.67m

Wheelhouse 4.4m

clearance:

Cargo Capacity: 280t

Engines: 2 x Caterpillar 3406 B 273kw
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Operating Speed: 10 knots
Survey: NSCV 1D /2D
Construction: Steel
Built (refit): 1973 (2014)
(b) The requirements in relation to the New Vessel which is to operate as the Back-up

Vessel are also as set out in Attachment A to this Schedule.
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Attachment A to Schedule 11 — New Vessel Contract requirements

The requirements set out in this Attachment A apply separately to each of the two New

Vessels which are to be delivered in accordance with this Contract.

Vessel Type: Passenger and vehicular ferry

Designer: Incat Crowther (www.incatcrowther.com)
Hull form: Hard chine catamaran

Passenger 150

Capacity:

Vehicle Capacity:

36 Cars @ 5.0m spaces (180m)

Measured Length:

44.99m

N

Breadth: 13.0m

Engines: 2 x 300kW or similar to suit
Propulsion: Z-drive

Operating Speed: 10-12 knots

Electrical: TBC

Survey: NSCV 1D/ 1E

Construction (hull
and superstructure):

Steel &

%
%)
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Schedule 12 - Ferry Timetable

1. Ferry Timetable at the Date of the Contract

(a) As at the Service Commencement Date, the Ferry Timetable is as set out

below:

Off Peak Season Timetable

Depart Kettering

Terminal
6.30am
7.30am
9.00am
10.00am
11.00am
12.00pm
1.30pm
2.30pm
3.30pm
4.30pm
5.30pm
7.00pm

Peak Season Timetable

Depart
Kettering
Terminal
(Primary
Vessel)

6.30am
7.30a

G

m

)

1.00am
12.00pm
1.30pm
2.30pm
3.30pm
4.30pm

5.30pm
7.00pm

Depart
Ketteri

8.30am
9.30am
10.30am

11.30am

3.00pm
4.00pm

5.00pm

Mon - Sat

Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily

50
,5@3

Mon - Sat
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily
Daily

Depart Roberts Point
Terminal
7.00am

8.30am
9.30a
10.30
11.30a
1%?
.00pm
*00pm
5.00pm
6.00pm
7.15pm
Depart Depart
Roberts Point ' Roberts
Terminal Point
(Primary Terminal
Vessel) (Back-up
Vessel)
7.00am
8.30am
9.00am
9.30am
10.00am
10.30am
11.00am
11.30am
12.00pm
12.30pm
2.00pm
3.00pm
3.30pm
4.00pm
4.30pm
5.00pm
5.30pm
6.00pm
7.15pm
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(b) Unless otherwise approved by the Commission, the Operator must use the
applicable Contract Ferry as identified in the above table for the applicable Trip
specified in the table.

2. Ferry Timetable applicable to the commencement of the second New Vessel

(a) As at the date of the commencement of the Ferry Service by the second New
Vessel, the applicable Ferry Timetable will be as follows:
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Depart Kettering Terminal

Time Vessel Frequency
6:30:00 AM Vessel A Daily
6:50:00 AM Vessel B On Demand
7:10:00 AM Vessel A Daily
7:30:00 AM Vessel B On Demand
7:50:00 AM Vessel A Daily**
8:10:00 AM Vessel B Daily
8:30:00 AM Vessel A Daily
8:50:00 AM Vessel B Daily
9:10:00 AM Vessel A Daily
9:30:00 AM Vessel B Daily
9:50:00 AM Vessel A Daily
10:10:00 AM | Vessel B Daily
10:30:00 AM | Vessel A Daily
10:50:00 AM | Vessel B Daily
11:10:00 AM | Vessel A Daily
11:30:00 AM | Vessel B Daily
11:50:00 AM | Vessel A | On Demand
12:10:00 PM | Vessel B On Demand
12:30:00 PM | Vessel A | On Demand
12:50:00 PM | Vessel B On Demand
1:10:00 PM Vessel A
1:30:00 PM Vessel B
1:50:00 PM Vessel A
2:10:00 PM Vessel B
2:30:00 PM Vessel A
2:50:00 PM
3:10:00 PM
3:30:00 PM
3:50:00 PM

eSsel B Daily
essel A | On Demand

Vessel B Daily
Vessel A | On Demand

5:30:00 PM Vessel B Daily
5:50:00 PM Vessel A On Demand

6:10:00 PM Vessel B Daily
6:50:00 PM Vessel B On Demand
7:30:00 PM | VesselB | On Demand

Depart Roberts Point Terminal
Time Vessel Frequency
6:30:00 AM Vessel B On Demand
6:50:00 AM Vessel A Daily
7:10:00 AM Vessel B On Demand
7:30:00 AM Vessel A Daily
7:50:00 AM Vessel B On Demand
8:10:00 AM Vessel A Daily
8:30:00 AM Vessel B Daily**
8:50:00 AM Vessel A Daily
9:10:00 AM Vessel
9:30:00 AM Daily
9:50:00 AM Daily
10:10:00 AM Daily
10:30:00 AM Daily
Daily
essel B Daily
Vessel A Daily
Vessel B Daily
Vessel A On Demand
Vessel B On Demand
:50:00 PM Vessel A On Demand
1:10:00 PM Vessel B On Demand
1:30:00 PM Vessel A Daily
1:50:00 PM Vessel B On Demand
2:10:00 PM Vessel A Daily
2:30:00 PM Vessel B On Demand
2:50:00 PM Vessel A Daily
3:10:00 PM Vessel B On Demand
3:30:00 PM Vessel A Daily
3:50:00 PM Vessel B Daily
4:10:00 PM Vessel A Daily**
4:30:00 PM Vessel B Daily
4:50:00 PM Vessel A On Demand
5:10:00 PM Vessel B Daily
5:30:00 PM Vessel A On Demand
5:50:00 PM Vessel B Daily
6:10:00 PM Vessel A On Demand
6:30:00 PM Vessel B Daily
7.10:00 PM Vessel B On Demand
7.50:00 PM Vessel B On Demand

** denotes that the Trip will include school bus loading during the school term
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(b)

Unless otherwise approved by the Commission, the Operator must use the
applicable Contract Ferry as identified in the above table for the applicable
Trip specified in the table. For the purposes of the above table, the following
definitions apply:

On demand means the applicable Trip will be published in the Ferry
Timetable and will operate when there is a reasonable expectation of
sufficient passenger demand to warrant the Ferry Service for that Trip. For
the purposes of this Contract, where there is such a reasonable expectation
each such journey will be deemed to be scheduled under the Fer
Timetable. \

Vessel A means one of the two New Vessels delivered i cordance with

this Contract.

Vessel B means the other New Vessel delivered in accorfdance with this

Contract which is not Vessel A.
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Schedule 13 - Fares and Ticketing Arrangements

(@)

The Fares listed in the table below apply for the Term, subject to the
following:

the requirements set out in this Schedule must be satisfied at all
times throughout the Term unless otherwise agreed by the
Commission;

the Fares may only be adjusted in accordance with clausg,8.2;

a Fare for a one-way Trip for a Fare category must
than one half of the return Fare for the applicable
listed in the table below or as may be adjusted
this Contract;

where a Concession relates to a person holds a valid

Companion Card, the holder of such cagek:

(A) is entitled to a free ticket panion carer; and

(B) must not be charge gers to travel on the
Contract Ferries. evemif the Companion Card holder is
also the recipient mmonwealth Government Pension

le dliscount will apply to the vehicle. The
person whRese photograph and details appear on the
Compa @ ard must show their eligible pension card at
tin& gl'to be entitled to the vehicle concession rate;

unles iSe approved by the Commission, the Operator must

all standby/unbooked Tickets of not less than the following

r S:

20% of the total number of possible vehicle Tickets that may
be purchased for the Trip;

@ in respect of any Trip during the period from the Service
\ Commencement Date to and including 30 November 2018,

(B) in respect of any Trip during the period from the expiry of
the period referred to in clause (a)(v)(A) up to the end of the
2018/2019 Peak Season, 14% of the total number of
possible vehicle Tickets that may be purchased for the Trip;

(C) in respect of any Trip during the period from the expiry of
the period referred to in clause (a)(v)(B) up to the first
anniversary of the Service Commencement Date, 10% of
the total number of possible vehicle Tickets that may be
purchased for the Trip; and

(D) in respect of any Trip during the period from the expiry of
the period referred to in clause (a)(v)(C) up to the third
anniversary of the Service Commencement Date, 10% of
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the total number of possible vehicle Tickets that may be

purchased for the Trip;

(vi) subject to clause (a)(vii), in respect of Trips during each day of the

Term there must be a reasonable combination of Fares
available/offered for a “light return vehicle”, *
and “premium return vehicle” in the table below, it being

standard return vehicle”

acknowledged that the combination will be dependent on the time of

day and level of bookings by Bruny Island Residents; and

(vii) for each Quarter during the Term and unless otherwis M by

the Commission, the Operator must ensure that:

(A) at least 25% of Tickets are made avail sale for all
Trips during the Quarter in relation to t of “light
return vehicle” in the table below

(B) at least 25% of Tickets are m able for sale for all
Trips during the Quarter i the category of

“standard return vehicle” j below and

(©) no more than 50% re made available for sale for
all Trips during t in relation to the category of
“premium retugn v in the table below.

Fare Category Standard return | Light return
vehicle vehicle
(inclusive of (inclusive of
GST) GST)
Bruny Islan .00 $9.00 $9.00
Reside
Conce%
and $9.00 $9.00 $9.00
nt
hicle <6m
Bruny Island $16.00 $16.00 $16.00
Resident
vehicle <6m
Visitor $43.70 $38.00 $32.20
vehicle <6m
Visitor $32.20 $28.00 $23.70
Concession
vehicle <6m
Vehicle + Tow $97.70 $85.00 $72.20
(other than a
Vehicle + Tow
by a person
holding a
Concession)
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Fare Category

Premium return

Standard return

Light return

vehicle vehicle vehicle
(inclusive of (inclusive of (inclusive of
GST) GST) GST)
Vehicle + Tow $86.20 $75.00 $63.70
by a person
holding a
Concession
Vehicle 6m to $74.70 $65.00 $55.20
10m (e.g.
motorhome, \
coach or truck)
Vehicle >10m to | $103.50 $90.00 76.
15m (e.g.
motorhome,
coach or truck)
Vehicle >15m $126.50 $110.00 K $93.50
(e.g. @
motorhome,
coach or truck)
Motorcycle $6.00 $6.00
Bicycle $6.00 .00 $6.00

&
2

vided however that the student:

For the purposes of this, Sche ,

Bruny Island Reside

Bruny Island Resi
following:

(1) the @s 16 years or above;

ent is legally entitled to drive the applicable vehicle; and

() ot

following definitions apply:

ent means a person who is, or lives with, a

also a student who satisfies all of the

student attends a secondary school, senior secondary college,
TasTAFE, university or Tasmanian College of English,

(iv) is the driver of the applicable vehicle that is intending to travel on
the Ferry Service; and

(v) has their current Australian student identification to validate the
attendance contemplated by paragraph (iii) above, together with driver’'s
licence, available at the time of their purchase of a Ticket. For the
avoidance of doubt an international student card is not accepted as
legitimate student identification. Visitor means a customer of the Ferry
Service that is not a Bruny Island Resident.

Visitor Concession means a person who is a Visitor and also holds a

Concession.
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(c) Emergency Services must have mandatory “free of charge” access to the
Ferry Service at all times.

(d) The Woodbridge District High school bus must have mandatory “free of
charge” access to the Ferry Service on all school days throughout each
year of the Term.

(e) Bruny Island Resident Fares and Bruny Island Resident Concession Fares
must continue for the Term.
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Schedule 14 - Landside Infrastructure Upgrade Works by the Commission

1.

Conditions Precedent to the carrying out of the Landside Infrastructure
Upgrade Works

For the purposes of clause 6.2(c) of the Contract, there are no conditions precedent
to the carrying out of the Landside Infrastructure Upgrade Works by the
Commission.

Completion of the Landside Infrastructure Upgrade Works \

For the purposes of clause 6.2(c)(i), the applicable period:

(a) in relation to the Landside Infrastructure Upgrade Works ified 1M section
3(a) of this Schedule, is the period ending on 30 Novem

3(b) of this Schedule, is the period of 104 wee the Date of the

Contract. @
Scope of the Landside Infrastructure Upgrad@s

(a) Provide new sealed access onto @d from Kettering marshalling
area immediately east of ticket bo ation. The new access will provide
left turn access onto Ferry Ro nly?(with right turn via U-turn at

roundabout) and provid ept path capacity for vehicles up to 8.8 metres
in length.

(b) in relation to the Landside Infrastructure Upgrade Q(s Sp

g (as at the Date of the Contract) on the southern
ing Terminal and the northern side of the pier at

Roberts Pqi nal, to a maximum value of $240,000 (including GST).

Operator’s i in relation to the Landside Infrastructure Upgrade
Work
The %must:
rmit any person carrying out the Landside Infrastructure Upgrade Works
to undertake such works on the Landside Infrastructure;

(b) fully cooperate with any person carrying out the Landside Infrastructure
Upgrade Works including providing information to coordinate such works
and permitting reasonable temporary closure of parts of the Landside
Infrastructure;

(c) carefully coordinate and interface the Operator Activities with the Landside
Infrastructure Upgrade Works;

(d) carry out the Operator Activities so as to minimise interference, disruption
or delay to the Landside Infrastructure Upgrade Works;

(e) notify the Commission of any matter in relation to the undertaking or
intended undertaking of the Landside Infrastructure Upgrade Works that
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may have an adverse affect upon the carrying out of the Operator Activities
or the safety of persons as soon as possible after becoming aware of such
matter,

(f) provide sufficient, safe access to the Landside Infrastructure to any person
undertaking Landside Infrastructure Upgrade Works to enable such person
to undertake the relevant part of the Landside Infrastructure Upgrade
Works; and

(9) where reasonable, attend any meetings called by a person undertaking
Landside Infrastructure Upgrade Works that relate to such wor
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Licence

Details and recitals

Date: June 2018

Parties:

Name The Honourable Jeremy Page Rockliff MP
(being and as the Minister for Infrastructure and,*for
purposes of the Crown Lands Act 1976 (Tas ortfolto
Minister in relation to the Licensed Area)

Short form name Licensor

Notice details C/- Department of State Growth, Parliapgént Square, 4
Salamanca Place, Hobart, Tasmania &
Email: transportcommission@state tas.gov.au
Attention: Commissioner for T

Name SeaLink Tasmania Pty

ABN 38 626 709 993

Short form name Licensee Q

Notice details Level 2, 431 King Willigsn Street, Adelaide, SA, 5000
Email:
Attention:

Recitals: %
A. Pursuant t@ ions of the Act, the Licensor as Portfolio Minister may
I

d to any person on such terms as the Licensor thinks fit.

Iicenc\
B. The acting under the powers conferred by the Act (and in particular the
t the Act) has agreed to grant the Licensee a licence of the Licensed
in accordance with this Licence and the Act.

C. e Licensee has agreed to accept a licence of the Licensed Area in accordance
with this Licence and the Act.
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Information Table

ltem 1 Not used

Iltem 2 (clause 1.1): Licensed Area
All that area of Crown land, being portfolio land, located within:

(a) Lot 1 on survey plan CPR No. 10451 at Kettering; and

(b) the red shaded area (but excluding the blue shaded area, being the pav \
carriageway) of Lot 1 on survey plan CPR No. 10588 at Roberts Point,

a copy of each survey plan being included at Attachment A to this e.

and marshalling areas and other improvements situateehw e Licensed Area.

Item 3 (clause 1.1): Landside Infrastructure
All buildings, structures, facilities (including loading faci@ mps, roads, parking

Item 4 (clause 1.1): Commencement Date
The Service Commencement Date (as definea\ Contract).

Iltem 5 (clause 1.1): Expiry Date

The expiry of the Term (as d(i@ Contract).

ltem 6 Not used %

Licence Fee

Item 7 (cl

$1.

Item 8 Not used

ltem 9 Not used
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Item 10 Not used

Item 11 (clause 1.1): Interest Rate

The rate prescribed by the Crown Lands Regulations 2011 (Tas) for the purposes of
section 36(a)(ii) of the Act

Item 12 (clause 1.1): Section of Act

Section 40(1A) \

Item 13 (clause 1.1): Permitted Use

Access to and use of the Licensed Area for the purposes of the car f the
Operator Activities.

Item 14 (clause 14): Special terms and conditions

The following Special terms and conditions apply to

14.1  The Licensee acknowledges the LicensQfm ertake improvements to the
Licensed Area, entirely at the Licensogs Giscretion, in accordance with clause

6.2 of the Contract.

14.2  If there is any inconsistency een the terms of the Contract and this
Licence, then:

@ the higher or m@rous requirement will apply to the extent of that

inconsisten%
(b) to the clause 14.2(a) does not resolve the inconsistency, the

terms of t ontract prevail to the extent of that inconsistency.
14.3 If thes€o on terminates the Contract in accordance with clause 21 of the
Contr
) Licensor will be taken to have also terminated this Licence with

mmediate effect as at the date of termination of the Contract;

b)  atermination notice under clause 21 of the Contract will be deemed to
be notice of cancellation of this Licence effectively and validly issued
by the Licensor and without the need for the Licensor to issue any other
notice under clause 8.1(j) of this Licence.

14.4  The Licensee must comply with the Contract, including the Licensee’s
obligations under clauses 12.1, 17 and 18.1 of the Contract.
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Operative provisions

The parties agree as follows:

Definitions and interpretation
Definitions

In this Licence, unless the context otherwise requires:
Act means the Crown Lands Act 1976 (Tas). \
Approval or Approvals includes:

@) any consent, authorisation, registration, filing, lodge greement,
notarisation, certificate, permission, licence, approv iy Or
exemption from by or with a Government Body;

(b) in relation to anything which will be fully or pa rohibited or

restricted by law if a Government Body inte @'r acts in any way
within a specified period after lodgementhfilidg, segistration or

notification, the expiration of that peri out intervention or action;
(©) all necessary development approvals, es, permits and approvals as
may be required from time to ti a Government Body for or in

respect of the Permitted Use:qand

(d)  to avoid doubt, any planfiing and environment approvals.

Business Day has the me to that term in the Contract.
Commencement Da e date set out in Item 4.

ansport Commission incorporated as a corporation
of the Transport Act 1981 (Tas).

Commission me
sole under secti

Contagnin the meaning given to that term in the Contract.

t the Commission, the Licensee and the Initial Back-up Vessel Owner (as

CO\T@ ans the document titled “Bruny Island Ferry Service Contract”
se s are defined in the Contract) dated on or about the date of this

own means the Crown in Right of Tasmania.
Details means the details and recitals set out above.
Expiry Date means the date set out in Item 5.
Ferry Service has the meaning given to that term in the Contract.
Government Body has the meaning given to that term in the Contract.
GST has the meaning given to that term in the Contract.

GST Laws means applicable Laws relating to GST.
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Information Table means the table titled 'Information Table' (if any) included
in this Licence.

Insolvency Event has the meaning given to that term in the Contract.
Interest Rate means the rate set out in Item 11.

Item means an item in the Information Table.

Landside Infrastructure means the landside infrastructure set out in Item 3.
Law means:

@) principles of law or equity established by decisions of courts; \
(b) legislation and subordinate legislation; and

(©) requirements, approvals (including conditions) and guftdelines of any
Government Body that have force of law.

Licence or this Licence means this deed and includes allgits ann&xures,
appendices, attachments and schedules (if any).

Licence Fee means the amount set out in ltem @
Licensed Area means that area of Crown land @ in ltem 2.

Licensee means the person or entity set dW in the Details and where the context

permits includes the Licensee’s employ thorised contractors, sub-
contractors, agents, licensees and invitges @hd any other person claiming through

or under the Licensee.

month means calendar mo

Operator Activities has aning given to that term in the Contract.
Permitted Use m %ight to use the Licensed Area for the purpose set out
in Item 13 and f@ onably necessary ancillary purposes.

Plan mean of the Licensed Area which is attached to this Licence as
'Attac’r:\ "which is attached for illustration purposes only.

Rig s a right, a power, a remedy, a discretion or an authority.

nd Jetties Act means the Roads and Jetties Act 1935 (Tas).
ction of Act means the section of the Act set out in Item 12.

Special terms and conditions means the special terms and conditions, if any,
set out in Item 14,

Term means the period commencing on the Commencement Date and ending
on the Expiry Date (inclusive of those dates).

Valuer means:

@ a person who is qualified to practice as a land valuer under section 4 of
the Land Valuers Act 2001 (Tas); or
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(b)

the person appointed as the Valuer-General under the Valuation of Land
Act 2001 (Tas) or his or her nominees.

1.2 Interpretation

Headings are for convenience only and do not affect interpretation. The
following rules apply unless the context requires otherwise:

(a)
(b)
(©)

(d)

(€)

(f)

@)

(h)
(i)

@)

(k)

(m)

(n)

(0)

(p)

the singular includes the plural and conversely;
a gender includes all genders;
if a word or phrase is defined, its other grammatical forms have a

corresponding meaning; \
a reference to a person, corporation, trust, partnership, unificofporate

body, a Government Body or other entity includes any, em;

a reference to a clause or Attachment is a reference t of, or an
Attachment to, this Licence and a reference to this Licenge includes all
Attachments to it, in each case unless expressly gtated otherwise;

a reference to an agreement or documeng (i reference to this
Licence) is to the agreement or docume ded, varied,

supplemented, novated or replaced;

a reference to legislation or to a ps@visiég of legislation includes a
modification or re-enactment o islative provision substituted for
it and a regulation or statutorfjinstfisment issued under it;

a reference to dollars o8N a reference to Australian currency;

a reference to a ri ation of any two or more persons confers
that right, or imp tifat obligation, as the case may be, jointly and
severally;

nothing i %nce is to be interpreted against a party solely on the
groun t party put forward this Licence or any part of it;

subsidiary', 'control', 'related entity"', 'body corporate' and
¢' have the meanings given to those terms in the Corporations

a reference to the words 'include’, 'includes' and 'including' means
"including without limitation';

if any amount under this Licence is payable on a day that is not a
Business Day, it will instead be payable on the preceding Business Day;

to the extent of any inconsistency, ambiguity or discrepancy between any
one or more provisions forming this Licence, then the higher or more
onerous requirement will apply;

a reference to a thing (including property or an amount) is a reference to
the whole and each part of that thing;

writing includes marks, figures, symbols, images or perforations having a
meaning for persons qualified to interpret them;
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(@)

()

(s)

(t)

(u)

v)

(w)

(x)

a reference to a document includes:
Q) any thing on which there is writing;

(i)  any thing from which sounds, images or writings can be
reproduced with or without the aid of anything else;

(ili)  an amendment or supplement to, or replacement or novation of,
that document; or

(iv)  amap, plan, drawing or photograph;

a reference to an agreement includes an undertaking, deed, agregment or
legally enforceable arrangement or understanding, whether ogmnoty
writing;

a reference to a party includes that party's executors, istrat@rs,
successors and permitted assigns and substitutes;

that Minister’s (including the Licensor’s) predec®§sors and successors in

a reference to a Minister (including the Licensor) inclu as applicable,
office; L{

a reference to a Government Body or othé r organisation that has
ceased to exist, or that has been renamé é&@ nstituted or replaced, or
the powers or functions of which cefsubstantially transferred, is
taken to refer respectively to th ernthent Body or other body or
organisation as renamed or reconStituted, or established or formed in its

place, or to which its pgwers tions have been substantially
transferred;

a reference to an o overnment Body or other body or
organisation incll@y person acting in that office, and if the office is
vacant, the pepsen for the time being is substantially responsible for
the exercise ¢)uties, functions or powers of that office;

; @ day is to be interpreted as the period of time in Tasmania
at midnight and ending 24 hours later; and

arty is a reference to the time or date in Hobart, Tasmania, even if
obligation is to be performed elsewhere.

Econ@
€ to a time or date in relation to the performance of an obligation

2.2

rant of Licence

Grant of Licence

The Licensor grants to the Licensee, and the Licensee accepts, a non-exclusive
licence under the Section of the Act, to use the Licensed Area for the Permitted
Use for the Term in accordance with this Licence and subject to the Act.

No estate or interest

This Licence does not confer upon the Licensee any estate or interest in the
Licensed Area.
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2.3 Licensor has access to the Licensed Area

The Licensor retains the right to full and free access to the Licensed Area
throughout the Term.

2.4 Access to the Licensed Area

For the purposes of carrying out the Ferry Service, the Licensee is granted the
right to use the Licensed Area in priority to other vehicle ferry service operators
(if any) which are granted a right to use some or all of the Licensed Area, but
only to the extent that the Commission determines (acting reasonably) that such

compliance with the Contract.

priority use is necessary to enable the Licensee to conduct the Ferry Se%n

2.5 Consent under Roads and Jetties Act

If any part of the Licensed Area forms part of a State high
as defined in the Roads and Jetties Act, the Licensor provides
consent pursuant to section 16 of the Roads and Jetties ACt to en

jdiary road
Licensee with
le the

tivities in accordance

Licensee to carry out any works on that part of the @ Area to the extent
r

necessary for the purposes of carrying out the

with this Licence and the Contract.

3 Licence Fee

(@)

(b)

In consideration of this 18
to the Licensor in adv
deduction.

ence, the Licensee must pay the Licence Fee
on the Commencement Date without set-off or

The L1cence nly licence fee payable during the Term of this
Licence.

4 Con f Licence
4.1

a)
(b)

(©)

ce 1s granted subject to the conditions that the Licensee must:
pay the Licence Fee as required under this Licence;

pay all land tax (on a single holding basis), rates, water, sewerage, and
other charges levied against the Licensed Area and payable by an owner.
For the avoidance of doubt, the Licensee acknowledges that if any such
charges are demanded directly of the Licensee then the Licensee must
pay that amount punctually to the Government Body or if demanded of
the Licensor then the Licensee must pay to the Licensor on demand a fair
proportion (as assessed by the Licensor) of those charges;

pay the costs of delivery of all services used by the Licensee at the
Licensed Area including electricity, telephone, telecommunication
service and ad valorem charges for water and sewerage;
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(d)

)
(f)

(9)

(h)

@)

(k)

comply with the terms of this Licence, including the Special terms and
conditions;

comply with the Licensor’s directions about use of the Licensed Area;

comply punctually with all notices received from the Licensor or any
Government Body concerning:

Q) the Licensed Area;
(i) the Permitted Use;

(iii)  any Contamination of the Licensed Area, land, or waters,adjacent
to the Licensed Area (if any); and

(iv)  any remediation of the Licensed Area, land or watérs adjacent’to
the Licensed Area (if any);

punctually comply with:

Q) all notices received from the Licensor orglic Licensor’s duly
authorised agents relating to the Lice bligations under this
Licence; @

(i) all notices received from any G
the Licensed Area or Permi

(iii)  all Laws, Approvals and:h equirements of a Government

Body that affect the [igens rea or Permitted Use or both in
any way; and

(iv)  any manageme @

¢ affect the Licensed Area;

that are approved under the Act at any

Approvals g e required from time to time by all Laws or any

< or both, for or in respect of the Permitted Use and
fithe Licensed Area (including for the avoidance of doubt all
pprovals and permits as may be required under the Land Use
and Approvals Act 1993 (Tas) in respect of any works
degtaken by the Licensee in accordance with this Licence);

time that ig
obtain, keep % comply with, for the Term all necessary
S

@e immediate written notice to the Licensor of:

Q) receipt of any notice referred to in clauses 4.1(f) and 4.1(g)
(unless such notice was provided through the Licensor); and

(i)  any damage or defect in the Licensed Area caused by, or arising
in relation to, the exercising of any of the rights conferred under
this Licence;

ensure that the right of the general public to access any adjoining Crown
land is not hindered or prevented by the Licensee’s use of the Licensed
Area;

use the Licensed Area solely for the Permitted Use;
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(1)

(m)

(n)

(0)

(p)

(@)

()

(s)

not do anything in relation to or on the Licensed Area that in the
Licensor’s opinion, will or may result, in Contamination of the Licensed
Area, land or waters adjacent to the Licensed Area (if any);

remove any Contamination from the Licensed Area, land or waters
adjacent to the Licensed Area and make good any Contamination of the
Licensed Area, land or waters adjacent to the Licensed Area (if any);

cease exercising the rights conferred under this Licence immediately, as
the Licensor directs, in an emergency;

except as may be incidental to the Permitted Use, or provided for in the
Special terms and conditions, not, on the Licensed Area: \
, Ok have

Q) sell or hire out, offer or expose for sale or hiring o
the Licensee's possession for selling or hiring o
material or other thing; or

ny afticle,

(i) provide, offer to provide or hold the Licensee otias willing to

provide, any service or facility for any etary of other
consideration;

except as may be: @

Q) incidental to the Permitted U, é

(i)  provided for in the Special s'and conditions,

not remove any living or deadWatiye vegetation, or disturb ground soil,
on the Licensed Area without the*Licensor’s prior written approval,

not light a fire on the L%@ @d Area without the Licensor’s prior written
approval;

keep and lea ensed Area and the Landside Infrastructure:

Q) i ge8d €pair and condition (which includes restoration of the
U @ of the Licensed Area);

in a safe state and condition for everyone who enters the Licensed
Area or uses the Landside Infrastructure and the facilities on the
Licensed Area or both; and

\@e from vermin, noxious weeds and fire hazards;

(iv)  maintained and repaired, including with respect to all structural
matters, in accordance with all Laws, Approvals and other
requirements of any Government Body, good industry practice
and any directions given by the Licensor,

it being acknowledged by the parties that the Licensee is responsible for
maintenance and repair of the Landside Infrastructure in accordance with
the Contract;

not:
Q) erect any building or structure; or

(i) alter the Landside Infrastructure or any building or structure,
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(t)

(u)

v)

v)

on the Licensed Area without obtaining all responsible Government
Bodies’ consent and also the Licensor’s prior written consent. When
seeking the Licensor’s consent the Licensee must provide detailed plans
of the proposed works, including a development plan and construction
management plan, wholly to the satisfaction of the Licensor. The parties
acknowledge that the Licensee may during the Term remove any or all of
the Licensee’s buildings, structures, facilities, fixtures, fittings, plant and
equipment or other improvements on the Licensed Area with the
Licensor’s prior written consent provided that the Licensee makes good
all damage caused as a result of such removal;

sub-licence, share, transfer, grant any mortgage, charge or oth€r s8gurity

without limiting the operation of clause 29.4 of the Contract, nogassign,
e’s rights

interests in or otherwise deal with all or any part of the Li
benefits or obligations under this Licence without the Li
written consent (it being acknowledged that should nsee wish to
assign or transfer this Licence the Licensee must co he Act);

not do, or permit to be done, in relation to the Lig€nsed Afea or while
exercising the rights conferred under this Lic% sanything that, in the

NSOr §prior

Licensor’s opinion, is or may become, agnui
occupier of an adjoining property, it beingh
reasonable use of the Licensed Area fot
with the terms of this Licence will

annoyance to an
ledged that the
Permitted Use in accordance
preach of this clause;

not permit any activity on the L Area that is not authorised under
this Licence without obtainiri@the Wicensor’s prior written consent;

or stored on the Licensed Area any
ns chemicals, wastes or substances unless
and then only in concentrations and

radioactive, toxic or hazard

required under thi
quantities:
(1) peii@r the relevant Government Body;

(i) _r by all Laws and Approvals; and

--D%ccordance with any conditions imposed by the relevant
overnment Body;

@permit any petroleum product, oil, grease or any noxious, dangerous

or poisonous chemical or substance to be discharged through the pipes of
the water or sewerage service on the Licensed Area or into any nearby
marine waters, stream or river or into or under the soil and to discharge
them only as:

Q) permitted by the relevant Government Body;
(i)  required by all Laws and Approvals; and

(iii)  in accordance with any conditions imposed by the relevant
Government Body;

control and restrict the emission of smoke, dust or odours from the
Licensed Area in accordance with the applicable Laws and the
requirements of the relevant Government Body; and
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@)

comply with all demands notices and requirements of the Licensor and
any relevant Government Body in respect of Contamination of the
Licensed Area caused by the Licensee or by occupiers of the Licensed
Area (which may include the requirement for the carrying out all
necessary rehabilitation works to the Licensed Area in accordance with
the requirements of and to the satisfaction of the Licensor and any
relevant Government Body at the Licensee’s cost).

4.2 Determination of Licence

On the expiration or sooner determination of this Licence the Licensee must
cease to exercise the rights conferred under this Licence and leave the Licensed

Area in a condition consistent with the Licensee’s obligations under
Licence, it being acknowledged by the parties that immediately be
expiration or sooner determination of this Licence the Licensee

(@)
(b)

(©)

remove all the Licensee’s personal property from t ed Area;

remove all of the Licensee’s buildings, structures, faciltfigs, plant and
equipment or other improvements from the Licegl§ed Area unless
otherwise notified in writing by the Licensor;

make good all damage caused by removali dance with clauses
4.2(a) and 4.2(b) to the Licensor’s sati

4.3 Things remaining on the Licensed AreQ
The Licensee acknowledges that any,of tcensee’s personal property,

buildings, structures, facilities plant ipment or other improvements

remaining on the Licensed Ared¥
this Licence without the Lice %
either:

(a)

(b)

4.4

ter the expiration or sooner determination of
onsent may at the Licensor’s discretion

become the p @the Licensor without compensation to the

Licensee (un mpensation is required to be paid under the Act); or
be remo the Licensed Area at the Licensee’s cost and disposed
of b nsor without reference or liability to the Licensee with all

¢ to the Licensed Area caused by such removal to be made good at

1censee’s expense.
tig€ tafrepair

eceipt of notice from the Licensor or any Government Body having

isdiction, the Licensee must repair, remedy or otherwise make good all
damage to the Licensed Area caused during the Term and any other defects and
lack of repair that are the Licensee’s responsibility under this Licence. If the
Licensee fails to comply with such a notice given under this sub-clause, then the
Licensor, or the Licensor’s agents, may, but are not bound to, undertake the
required repairs.

4.5 Licensor may recover costs

The Licensee must pay to the Licensor, on demand:

(@)

all money the Licensor expends to undertake work that is the Licensee’s
responsibility under this Licence; and
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(b) all reasonable costs the Licensor incurs in doing so.

5 Licensor’s acknowledgements
5.1 Use of Licensed Area

Subject to the Act, the Licensor acknowledges that provided the Licensee pays
the Licence Fee and observes and performs all of the Licensee’s obligations
contained in this Licence the Licensor will permit the Licensee to have the non-
exclusive use of the Licensed Area as set out in this Licence.

5.2  Licensor not responsible \
The Licensor is not responsible:

(b) to construct, maintain or repair any gate, road, track, drai
the Licensed Area, including anything which mzytuse

@) to identify or locate the boundaries of the Licensed

or bridge on
to gain access
to the Licensed Area; or

(©) for any erosion mitigation or other workSyasSe€iated with the Licensed
Area or the protection or maintenance ensee’s personal
property, buildings, structures, facilitiesy , equipment and services or

other improvements.

6 Licensee’s waiver

6.1 Licensee’s risk

The Licensee agrees to u% occupy the Licensed Area throughout the Term
at the Licensee’s risk1 g in relation to loss or damage to the Licensee and

the Licensee’s propg
6.2 Licensee’s nd discharges the Licensor in relation to
Contagin

The Li eases and discharges the Licensor from all actions, suits, causes
of a@l ms and demands that the Licensee has at any time against the
e relation to any Contamination including any existing or future
ination or the rehabilitation of the Licensed Area and, if any, the
rrounding area of land and or water or for or in respect of anything incidental
t0’any of those issues.

6.3  Waiver of rights of recovery from the Licensor

The Licensee waives all present and future rights to claim against the Licensor
for:

@ personal injury to, or death of, the Licensee;
(b)  either or both loss of, or damage to, the Licensee’s property; and
(© financial loss to the Licensee,

in relation to, the Licensee’s presence on, or use of the Licensed Area.
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6.4 Nature of waiver

The waiver in this clause 6:

(@) is a continuing obligation of the Licensee, separate and independent from
any other obligation;

(b) survives the expiration or sooner termination of this Licence; and

(©) does not extend to liability caused by the Licensor’s wrongful (including
negligent) act or omission.

7 Not used

8 Termination of Licence

8.1 Licensor’s right to terminate é

Where:

Licence remains unpaid for a periodexceeding one month after it has

become due and the money (and Taterest if relevant) remains unpaid at
the end of the period sp
Licensor:

(@)  any money (including Licence Fe% y the Licensee under this

cified¥Y otice served on the Licensee by the

Q) requesting $ce to pay the outstanding amount within the
period sp in the notice; and

(i)  advisi icensee that the Licence may be cancelled if the
0 ing amount and interest thereon at the Interest Rate is not
1 in the period so specified; or

(b) e @or considers that the Licensee has committed a breach of any
te e Licence and upon notice served on the Licensee by the
emsor specifying the breach and requiring the Licensee to satisfy the
iWensor within the period specified in the notice that the Licensee has
not committed the breach the Licensee fails to so satisfy the Licensor (or
if required by the said notice that the Licensee has rectified or
commenced action to rectify the breach); or

(©) the Licensee fails to comply with an essential term of this Licence; or
(d) the Licensee repudiates this Licence; or

(e) the Licensee fails to comply with the provisions of any Approvals or
Laws, or the requirements of any Government Body; or

)] the Licensee suffers an Insolvency Event; or

(9) the Licensee ceases or threatens to cease to use the Licensed Area for the
Permitted Use; or
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(h)

(i)

the Licensee is convicted of an offence in relation to the Permitted Use or
if the Licensee’s business or activity conducted on the Licensed Area is
closed down by a Government Body; or

distress or execution is levied, or issued, against the Licensee’s property
and not paid out within 10 Business Days,

then the Licensor may either:

@)

(k)

subject to and without limiting the operation of clause 14.3 of the Special
terms and conditions, give five Business Days written notice to the
Licensee that this Licence is cancelled, and this Licence automatically
terminates when such notice period expires; or \
proceed by appropriate court action to enforce performan the
Licensee of the applicable term(s) of this Licence or togegover ages
for breach.

8.2  Antecedent breach
A termination or cancellation of this Licence under claﬁis without prejudice
to the Licensor’s rights or remedies for arrears of t e Fee, for any other
moneys owing or for any other antecedent brea icence.

8.3 No compensation payable on terminati
Except as may be required for under t t, N6 compensation is payable to the
Licensee upon cancellation or termgina f this Licence and the Licensee
indemnifies and agrees to keep,indenmifi€d the Licensor against any such claim
or demand.

: <&

after the Term e

¥then the Licensee will use the Licensed Area:

Holding over %
If the Licensee, % 1censor's consent, continues to use the Licensed Area

(@)

(c
(d)

a ee on a three monthly licence, or such other period
0 surate with any extension to the Contract;

atfhe Licence Fee that is payable immediately prior to the expiration of
1s Licence on a three monthly basis or any other Licence Fee which is
agreed by the parties from time to time;

with the Licence Fee to be paid in advance; and

on the terms and conditions of this Licence so far as they are applicable
to a three monthly licence, or such other period commensurate with any
extension to the Contract.

Such licence may be determined by either party giving to the other not less than
three months written notice expiring at any time.
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10

Interest

If any moneys owing by the Licensee to the Licensor under this Licence are not
paid on the due date for payment then the amount attracts and bears interest from
the due date for payment until the date of actual payment at the Interest Rate.

11

Licensee's risk

If the Licensee is required to do anything or cause anything to be done under this
Licence, then the doing of that act, matter or thing is at the Licensee’s sole risk

and expense unless otherwise expressly provided. \

12
12.1

12.2

13

No representation or warranty
No representation about suitability

The Licensor does not represent or warrant:

any business or other activity undertake censed Area;

(b)  that the fittings, accessories or servj le on the Licensed Area
are suitable to be used for the Per@’ se or for any business or other

activity undertaken on the Licen ea; or

@) that the Licensed Area is suitable to be Eed ermitted Use or for

(©) that the Licensed Areafay la be used for the Permitted Use or for
any business or other ity undertaken on the Licensed Area.

No representation abou

Without affecting the gen8gali#y of clause 12.1 the Licensor does not represent or
warrant that the Zon@he Licensed Area will permit it to be used for the
T

Permitted Use h the approval or permission of the relevant planning
authority or oth ¥ It is the Licensee's responsibility to enquire about zoning

and the Li ants that before executing this Licence the Licensee has

done s@ensee’s own satisfaction.

sed

14

Special terms and conditions
@ The Special terms and conditions form part of this Licence.

(b)  Ifthere is any inconsistency between the Special terms and conditions
and another provision of this Licence, the Special terms and conditions
override the other provision to the extent of the inconsistency.

(©) A Special term and condition is taken not to be inconsistent with another
provision of this Licence if the Special term or condition and the other
provision of this Licence are both capable of being complied with.
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(d)  To avoid doubt and without limiting the operation of clause 18.17, any
Right contained in a Special term and condition is in addition to any
other Rights provided for in this Licence or at Law.

15 GST

(@) Unless otherwise stated in this Licence, all amounts payable by one party
to another party are exclusive of GST.

(b)  If GST is imposed or payable on any supply made by a party under this
Licence, the recipient of the supply must pay to the supplier, in %)n
ighal

to the GST exclusive consideration for that supply, an addit unt
equal to the GST exclusive consideration multiplied by t
GST rate. The additional amount is payable at the sa
same manner as the consideration for the supply.

(©) A party that makes a taxable supply under this Licence faust provide a
valid tax invoice to the recipient of the supply.

(d)  Aparty’s right to payment under clause J 5( ct to a valid tax
invoice being delivered to the party liab r the taxable supply.

(e If the consideration for a supply un ence is a payment or
reimbursement for, or contributionifo, expense or liability incurred
by the supplier to a third party, ount to be paid, reimbursed or
contributed in respect of the &pense or liability will be the amount of the
expense or liability netQf any 1 tax credit to which the supplier is
entitled in respect of t ense or liability.

)] Where any amou under this Licence is paid by being set-off
against another ame@tingj each amount must be calculated in accordance

with this clau§e
Licence.

(99  Unle

f it were an actual payment made pursuant to this

ext otherwise requires, expressions used in this clause 15
ined in the GST Laws have the meanings given to those
s in the GST Laws.

te resolution
16.1 plication

This clause 16 does not apply to any dispute or difference between the parties
concerning the exercise by any party of any Right under legislation.

16.2 Negotiation

If a party gives written notice to the other party of a dispute or difference
concerning this Licence, the parties must undertake negotiations with a view to
resolving the dispute or difference.
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16.3 Status of negotiations

@) Unless otherwise agreed in writing by the parties and subject to
applicable Laws, other than the fact of occurrence, all aspects of
negotiations for the purpose of clause 16.2 will be without prejudice and
treated as confidential including:

Q) any settlement proposal made to, or considered by, a party;
(i) the willingness of a party to consider a settlement proposal;

(ifi)  any statement made by, or on behalf of, a party during the

negotiations; and
(iv)  any document prepared for the purposes of the neg ti%
(b)  Nothing in clause 16.3(a):

Q) prevents a party from enforcing any signed s greement
made by the parties in relation to the dispute or difference;

(i)  prevents an agent or instrumentality ofthSMErown (that is a
separate legal entity) from disclQging @ matter to the Crown; or

(ili)  prevents a Minister of the Crow,
Parliament or exercising anygRi

16.4 Further action
If, after 10 Business Days foIIowingﬁby a party of a notice under clause

16.2, the parties are unable to Ive th€dispute or difference by negotiation, a
party may take any lawful actj that party sees fit (including commencing

legal proceedings) in relatj ispute or difference.
16.5 Continuation of perf
Despite the exist %y dispute or difference, unless this Licence has been
terminated, eac% st continue to perform its obligations in accordance
e

with this Li
16.6 @her discretionary relief

Injunc
Not s clause 16 prevents a party from commencing legal proceedings
e njunction (whether interim or permanent), a writ of specific
ance, declaratory relief, or any urgent or other interlocutory relief.

making a statement to

17 Notices

17.1 Notice requirements

@ A notice, certificate, consent, application, waiver or other communication
(each a Notice) under this Licence must be:

(1 in legible writing in the English language;

(i) subject to clause 17.1(b), signed by or on behalf of the sender or
by a lawyer for the sender;
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17.2

17.3

17.4

(b)
(©)

(iii)  marked for the attention of the person or position (if any)
specified in the Details applicable to the intended recipient of the
Notice or, if the intended recipient has notified otherwise, marked
for attention in the way last notified; and

(iv)  left or sent in accordance with clause 17.2.
A Notice sent by email is taken to have been signed by the sender.

A Notice must not be given orally.

Method and address for delivery

(a)

(b)

Subject to clause 17.2(b), a Notice must be: \
Q) left at the intended recipient's address set out in th ils;

3

(i) sent by prepaid ordinary mail (or prepaid airgs
country to another country) to the intended rc@
out in the Details; or

(ili)  sent by email to the intended recipient! & address (if any) set
out in the Details.

If the intended recipient of a Notice hag % ed the sender of another
address or email address for the purp@segofieceiving Notices, then
subsequent Notices to that intended reCipient must be left at or sent to the
address or email address (as @ ) last notified by that intended

recipient.

Time of receipt

(@)

(©)

Subject to clause 1 otice is taken to have been received by the
intended recipien

Q) if left@intended recipient's address, at the time of delivery;

@) iffs prepaid ordinary mail, on the fifth Business Day after
of posting; and

\ if’sent by email, four hours after the time the email was sent (as
@ recorded by the device from which the email was sent) provided

that the sender has not received an automated message that the
email has not been delivered.

If a Notice is received by a recipient on a day that is not a Business Day
or after 4.00pm on a Business Day, the Notice is taken to be received at
9.00am on the next Business Day.

A Notice is effective from the time it is taken to have been received in
accordance with clauses 17.3(a) and 17.3(b) (unless a later time is
specified in the Notice, in which case the notice takes effect from that
time).

Other modes or places of service

Nothing in this Licence limits or excludes any other mode or place of service
required by an applicable Law.
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18
18.1

18.2

18.3

18.4

18.5

18.6

Miscellaneous

Governing law

This Licence is governed by the Laws applying in Tasmania.
Dispute jurisdiction

The parties submit to the non-exclusive jurisdiction of courts with jurisdiction in
Tasmania, and any courts that may hear appeals from those courts, in respect of
any proceedings in relation to this Licence.

Entire agreements clause
Except as otherwise contemplated by clause 29.2 of the Contract:

@) this Licence forms the entire agreement of the parties inrespectyof its

subject matter;

(b)  the only enforceable obligations of the parties in relati®f to the subject
matter of this Licence are those that arise out of the provi$ions contained
in this Licence; and

(©) all prior agreements in relation to the suljecffatfer of this Licence are
merged in and superseded by this Lice expressly incorporated

in this Licence as an annexure, an appe attachment or by
reference. b
Liability Q
ion, a

An obligation of, or a represerfts ranty or an indemnity by, two or
more parties (including where i" or more persons are included in the same

defined term) under or in respe is Licence, binds them jointly and each of
them severally. @
Benefit

An obligation, atlon a warranty or an indemnity in favour of two or

more parties g where two or more persons are included in the same

definedter e benefit of them jointly and each of them severally.
Com th obligations

arty must ensure that its officers, employees volunteers, authorised
contractors, agents and advisers involved in the performance by that
party of its obligations under this Licence:

(i) comply with the provisions of this Licence related to that
performance; and

(i) do not conduct themselves in a way that would result in the party
being in breach of this Licence or that, if the conduct was
undertaken by the party, would result in the party being in breach
of this Licence.

(b)  Ifaparty is prohibited from doing anything under this Licence, that party
must not knowingly assist, authorise or allow any other person to do that
thing.
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18.7

18.8

18.9

18.10

18.11

18.1

Severance

If a provision of this Licence is or at any time becomes illegal, prohibited, void
or unenforceable for any reason, that provision is severed from this Licence and
the remaining provisions of this Licence:

@) continue to be enforceable; and

(b) are to be construed with such additions, deletions and modifications of
language as are necessary to give effect to the remaining provisions of
this Licence.

Counterparts
@) This Licence may be entered into in any number of counte s\
(b) A party may execute this Licence by signing any coun

(©) All counterparts, taken together, constitute one inst

by all parties and delivered, unless it is a deed or is intended to take

(d)  This Licence is not to take effect against a party til it h@s been signed
effect immediately when delivered by one o &1

rties.

Execution of Licence

If this Licence is not executed prior to or mencement Date and the
Licensee uses the Licensed Area from théM€ommencement Date, then the parties
will, from the Commencement Date unt Llcence is executed, be in all
respects bound by the terms containcdyi s Licence as if this Licence had been

duly and fully completed and eXecuted by the Licensor and the Licensee prior to
or on the Commencement Da

Further assurance

The parties agree to @e to be done all such acts, matters and things
(including, as applicable, passing resolutions and executing documents) as are
necessary or reaso required to give full force and effect to this Licence.

Business @V

If the 6F by which an act, matter or thing is to be done under this Licence
isn ess Day, that act, matter or thing must be done by no later than the
t jfess Day.

0 partnership or agency

less stated to the contrary in this Licence:
(@) nothing contained or implied in this Licence will:

Q) constitute, or be taken to constitute, a party to be the partner,
agent or legal representative of another party for any purpose;

(i) create, or be taken to create, a partnership or joint venture; or
(iii)  create, or be taken to create, an agency or trust; and

(b) a party must not represent or hold itself out to be a partner, joint venturer,
agent or representative of another party.
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18.13 Legal costs

The Licensee must pay to the Licensor, on demand, all the Licensor’s costs, on a
full indemnity basis of and incidental to:

@) any consent, approval, waiver or amendment made under or to this
Licence;

(b)  any assignment or sub-licensing made under this Licence;

() any surrender or termination of this Licence otherwise than by effluxion
of time; and

(d)  the actual or contemplated enforcement or exercise of any ri
powers of the Licensor following a default or breach of any€ovendfg of
this Licence.

18.14 Amendment

This Licence may only be amended or supplemented in wrltln igned by the
parties.

18.15 Waiver

@) A failure or delay in exercising a Right 6@4}&%6 as a waiver of

that Right.
(b)  Asingle or partial exercise of a @s not preclude any other

exercise of that Right or the exer@ige'of any other Right.

(c)  ARight may only be
by the waiver. Unless
effective only in th
which it was givefl. 4

abved in Wfiting, signed by the party to be bound
ssly stated otherwise, a waiver of a Right is
nstance and for the specific purpose for

18.16 Successors and a

This Licence is and benefits each party and, unless repugnant to the
sense or con espectlve administrators, personal representatives,
t

SUCCES ted aSS|gns

18.17 Rig
?‘@ provided for in this Licence:

operates independently of any other Right provided for in this Licence;
and

(b)  is cumulative with, and does not exclude or limit, any other Right,
whether at Law or pursuant to any other agreement, deed or document.

18.18 Set-off

The Licensor may set-off against any moneys payable by the Licensor to the
Licensee under this Licence any debt or other moneys from time to time due and
owing by the Licensee to the Licensor. This right of set-off does not limit or
affect any other right of set-off available to the Licensor.
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18.19

18.20

18.21

18.22

18.23

Disclosure

@) Despite any confidentiality or intellectual property right subsisting in this
Licence, a party may publish all or any part of this Licence without
reference to another party.

(b)  Nothing in this clause derogates from a party's obligations under the
Personal Information Protection Act 2004 (Tas) or the Privacy Act 1988
(Cwlth).

Consent and approvals

from another party in accordance with this Licence. For the a ce of

@) This clause applies to any consent or approval which a party myst obtain
1

doubt, this clause does not apply to any consent or approv
under any legislation.

(b)  Arequest for consent or approval must be made in

(©) A consent or approval for the purposes of this Licgnce 1SWot effective
unless given in writing.

(d)  Except as otherwise stated, a party who cc@o approval is required
must not unreasonably withhold or dela ent or approval.

(e A consent or approval may be give 0 reasonable conditions.

)] A party receiving a consent or afjprogal must comply with any conditions
subject to which the consent @t appgoval is given. To the extent that the

party receiving the condgnt or val fails to comply with the
condition, that failure i en to be a breach of this Licence.

Doctrine of merger

The doctrine or prin’c'%@rger does not apply to this Licence or to anything

done in relation to t nce. Accordingly, no Right or obligation of a party is
ursuant to this Licence.

merged in any t
Minister or, %asmania expressed to be party
@ k iSter of the Crown (acting in that capacity) is expressed to be a
o this Licence, then unless an applicable Law provides otherwise:
% the Minister enters into this Licence on behalf of the Crown;

(i) the Rights, obligations and liabilities expressed to be those of the
Minister are Rights, obligations and liabilities of the Crown; and

(ili)  each reference in this Licence to the Minister will be taken to
include a reference to the Crown.

(b) For the avoidance of doubt, if the State of Tasmania is expressed to be a
party to this Licence, the Rights, obligations and liabilities of the State of
Tasmania are Rights, obligations and liabilities of the Crown.

No interference with executive duties or powers

Nothing in this Licence is intended to prevent, is to be taken to prevent, or
prevents, the free exercise by the Governor, by any member of the Executive
Council, or by any Minister of the Crown, of any duties or authorities of his or
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her office. Any provision of this Licence that is inconsistent with this clause is
of no legal effect to the extent of the inconsistency.

18.24 Surviving provisions and termination

@) The termination of this Licence does not affect or limit the operation or
effect of clauses or parts of this Licence:

Q) that are expressed to survive the termination of this Licence;
(i) that, at Law, survive the termination of this Licence; or

(iii)  that are necessary to survive the termination of this Licence:

(A)  to give full force and effect to the parties' resp€ctiv
Rights, obligations and liabilities on or aftef't
termination of this Licence;

(B)  toenable a party to make, enforce or claims
related to this Licence; or

(C)  to give full force and effect to &Tation of clause
18.24(b) or clause 18.24(g).

(b)  The termination of this Licence does ng
any Rights, releases, obligations or Ji
this Licence before the date on whiCh

(©) Nothing in this clause 18.24 affec imits the operation of another
provision of this Liceneg whiclgies a party Rights, or imposes
obligations on a party, after the termination of this Licence.

any claims related to, or
¢ accrued or incurred under,
is Licence is terminated.

Executed as a deed
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Signing

Signing by Licensor

Executed as a deed by The Honourable Jeremy Page Rockliff MP (being and as the
Minister for Infrastructure and, for the purposes of the Crown Lands Act 1976 (Tas), the

Portfolio Minister in relation to the Licensed Area) in the presence of the witness named
below:

Minister's

signature:
- | &
Witness'
signature:
%
*Witness

print
narme and
position:

*Witness | 4 S ALAMAN CA
rint address:
'PLA’L% Ho B IhZ..l

@ | i
*Use BLOCK LETTERS .

% o
N
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Licence

Signing by Licensee

Executed by SeaLink Tasmania Pty Ltd
(ABN 38 626 709 993) in accordance with
section 127(1) of the Corporations Act:

Print name Print name
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Licence

Attachment A to the Licence: Survey Plans
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Lot 1 = Ferry Terminal Artea
2, Lot 2 » Fi‘:‘ Floor rivs Sea Farms, Ferry Store
Lot 3 = First Floor - Sowth Haven Marina office area

of & = South Haven Marina

S = Greund Floor - South Haven Marina dinghy

ol sterage area (generally loceted beneath ports
of Lot 2 & Lot 3 and abutting parts of Lot 4).

6. All corner narks are NoMk unless otherwise spedified.
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D'ENTRECASTEAUX

ROBERTS POMNT
MARME CONSERVATION AREA
cPRE6X2)

SOUMDARY OF CONSZRVATION ARLA

CHANNEL 0

SCAE 1:1000

NOTE:
LOT 1 = FERRY TERMINAL AREA

gwum FROM FRt 1452271 ANO THIS SURVEY
A — DEPARTMINT OF PRIMARY INDUSTRIES, PARKS, WATER & ENVIRONMENT

MEAS. Melres
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