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THIS AGREEMENT isdatedthe £ (5€ 4oy of 1999

BETWEEN The party whose details are set out in Schedule 1 of the one part
(the "Council")

AND The party whose details are set out in Schedule 1 of the other part
(the "Service Provider")

BACKGROUND

A. The Council is wanting to promote an integrated suite of Street Furniture within its

territorial jurisdiction. The Street Furniture is to be functional, safe, vandal and
graffiti resistant, flexible in design to meet the requirements of the Council and
improve pedestrian flow by minimising street clutter.

B. The Service Provider operates a successful commercial operation involving the
design, construction, installation and servicing of Street Furniture internationally and
wishes to supply the Services (as defined below) to the Council.

C. The Council has agreed to appoint the Service Provider, and the Service Provider has
agreed to provide, the Services on the terms and conditions of this agreement.

THE PARTIES AGREE:

1. INTERPRETATION

In this agreement, unless the context otherwise requires:

1.1

AK992040.297s3piv30

Definitions:

"Advertise" means to make generally or publicly known any information in
any way,

"Advertising Code of Practice" means the codes of practice issued and
administered by the Advertising Standards Authority (or similar body) and
as varied from time to time;

"Bank" means a bank registered as a bank within the meaning of the
Reserve Bank of New Zealand Act 1989 which is providing the banker's
undertaking (if any) under clause 26;

"Business Day" means any day of the week other than:
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1.1.1 Saturday, Sunday, Good Friday, Easter Monday, Anzac Day, the
Sovereign's Birthday, Labour Day, New Zealand's anniversary
day and the provincial anniversary day as observed at the place
where the Council is situated; and

1.1.2 a day in the period commencing with the 24th day of December
in any year, and ending with the 5th day of January in the
following year;

A Business Day shall be deemed to commence at 9.00am and to terminate
at 5.00pm.

“Chief Executive Officer” means the chief executive officer of the Council
and the chief executive officer of Adshel Street Furniture Pty Limited,;

"Commencement Date" means the date set out in Schedule 1;

"Contract Manager" means a person designated by the Council from time
to time as being responsible for supervising the performance by the Service
Provider of the Service Provider's obligations under this agreement which,
at the date of this agreement, is the person nominated in Schedule 1;

"Correspondence" means those communications in writing, if any,
between the Council and the Service Provider as attached as Appendix A to
this agreement and signed by the parties for the purpose of identification;

"CPI" means the Consumer Price Index for New Zealand compiled by
Statistics New Zealand. or such other index nominated by the Council in
substitution of the same:

"Data" means all data and information gathered, created or developed by or
on behalf of the Service Provider to enable it to provide, or as a result of
providing, the Services or performing its obligations under this agreement;

"Encumbrances" means any mortgage, charge, lien, pledge, title retention,
arrangement, trust. power or other encumbrance to secure the payment of a
monetary obligation or the performance or observance of any other

obligation;

"Financial Reports" means the reports specified in the Specification
comprising such financial and other information required by the Council
and if not so specified, comprising the information in the format required by
the Council as varied from time to time by the Council;

"Implementation Plan" means the plan (attached as Part 5 of the
Specification Forms compiled by the Service Provider) for the design,
manufacture, installation and maintenance (the maintenance component of
which will be the Maintenance Programme) of Street Furniture, (including
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the removal of existing street furniture) and as varied from time to time in
accordance with this agreement;

"Intellectual Property" means all inventions, patents, patent applications,
trade marks (whether registered or not). brand names, designs, copyright
(including copyright in any computer software or hardware or any works
associated with such software or hardware), know-how, commercially
sensitive or valuable information, trade secrets or other proprietary rights
which may arise from intellectual activity:

"Licence Fee" means the amount payable by the Service Provider to the
Council in accordance with clause 12 of this agreement;

"Licensed Operator" means any third party granted a licence by the
Council to occupy any Service Area;

"Maintenance Information System" means a computerised street furniture
management system created and managed by the Service Provider in
accordance with the Specification and includes an on-line connection to the
Council, which the Council may access at any time and which will produce
all reports referred to in this agreement;

"Maintenance Programme" means the programme (attached as Part 6 of
the Specification Forms compiled by the Service Provider) for the
maintenance and management of the Street Furniture, including the
maintenance and management of existing street furniture detailed in the
Specification, as varied from time to time in accordance with this
agreement;

"Milestones" means the time by which certain events must have occurred as
set out in each of the Implementation Plan and the Maintenance Programme
for the provision of relevant Services:

"Objectives" means the objectives and goals of the Council as set out in
clause 2 of the Specification;

"Operational Reports" means the reports specified in clause 20 of the
Specification comprising such management statistical or other information
required by the Council and if not so specified, comprising the information
in the format required by the Council as varied from time to time by the
Council;

"Permit" means permits, consents. licences or approvals required from the
Council or any other authority to enable the Service Provider to provide the

Services;

"Performance Criteria" means the advertising obligations expressed in
clause 4.10 and the time, quality and cost outcomes of the performance of
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the Services (attached as Part 6 and Part 7 of the Specification Forms
compiled by the Service Provider) that the Service Provider must satisfy:

"Performance Period" means the periods over which the Performance
Criteria will be assessed;

"Public Safety" means any event which could be reasonably expected to
cause or be likely to cause injury to any person:

"Representative” means the person appointed by the Service Provider in
accordance with clause 3.7;

"Schedule of Fees and Rates" means the fees and rates set out in
Schedule 3;

"Service Areas" means sites designated by the Contract Manager in
accordance with the Specification and this agreement for the removal or
installation of Street Furniture:

"Services" means the services and obligations to be performed by the
Service Provider, as set out in this agreement and the Specification and
shall include, but not be limited to, the design, construction, installation,
removal, relocation, refurbishment, upgrade, maintenance of, and
advertising on, not less than the minimum quantity of Street Furniture
referred to in Table B of PART 2 of the Specification Forms. The
minimum quantities of Street Furniture does not include existing street
furniture already installed as at the date of this agreement under the terms of
the existing agreements referred to in clause 31.15. Where provision is
made in the Specification for Street Furniture to be provided by the Service
Provider, references to Services shall be deemed to mean the provision of
Services or Street Furniture and Services. as applicable;

"Service Provider" means the party set out in Schedule 1:

"Specification" means the Specification supplied by the Council and
attached to this agreement as Appendix B and shall include the
Specification Forms:;

"Shareholders" means the sharecholders of the Service Provider as at the
date of this agreement, being APN News & Media Limited and Clear
Channel Communications Incorporated;

“Specification Forms” means the forms attached to the Specification;
"Specified Personnel" means the personnel specified in Schedule 1;

"Street Furniture" means goods made available by the Service Provider as
part of the Services supplied under this agreement, (being the types of
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Street Furniture listed in the Specification and not less than the quantities of
Street Furniture referred to in Part 2, Table B of the Specification Forms),
and subject to the provisions of clause 31.15, excludes all goods that are of
a temporary nature and existing street furniture that the Council determines
s not part of Services to be provided by the Service Provider;

"Term" means the term set out in Schedule I3

Defined Expressions: expressions defined in the main body of this
agreement have the defined meaning in the whole of this agreement
including the schedules and appendices;

Dollars and $: references to "dollars" and "$" are references to
New Zealand dollars;

Gender: words denoting a gender shall include any other genders;

Headings: clause headings and other headings are for ease of reference
only and will not affect the interpretation of this agreement;

Negative Obligations: any obligation not to do anything will be deemed to
include an obligation not to suffer, permit or cause that thing to be done;

Parties: references to parties are references to parties to this agreement and
will be deemed to include the assignees. transferees and successors of the

parties;

Persons: references to persons will be deemed to include references to
individuals, companies, partnerships, associations, trusts, government
departments and local authorities in each case whether or not having
separate legal personality;

Plural and Singular: words importing the singular will include the plural
and vice versa;

Schedules etc: any schedules and appendices to this agreement and the
provisions and conditions contained in such schedules and appendices will
have the same effect as if set out in the body of this agreement; and

Statutes and Regulations: references to a statute include references to
regulations, orders or notices made under that statute, and references to a
statute or regulation include references to all amendments to that statute or
regulation whether by subsequent statute or otherwise including a statute or
regulation passed in substitution for the statute or regulation referred to or
incorporating any of its provisions.



2. APPOINTMENT

2.1
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Appointment: The Council appoints the Service Provider to provide the
Services within the territorial jurisdiction of the Council, subject to the
terms of this agreement. The Service Provider accepts such appointment.
If, during the Term of this agreement. the territorial boundary of the
Council changes, the Council shall use its best endeavours to ensure that
Service Provider can continue to provide the Services over the same
geographic area as is administered by the Council at the date of this
agreement.

Term of Appointment: The appointment shall be for the Term which shall
commence on the Commencement Date and continue until the Term expires
unless it is terminated earlier under clause 20.

Restriction: The Council grants to the Service Provider the exclusive right
to advertise during the Term on all street furniture displaying advertising
panels and other similar structures displaying advertising panels, but only to
the extent the street furniture or other similar structures are on footpaths and
open spaces owned and under the direct control of the Council. The
maximum size of advertising panels shall be 1.8 metres by 1.2 metres
unless another size is agreed to by the Council. The Service Provider's
advertising rights shall be subject to:

2.3.1 Council Advertising: the rights of the Council to advertise any:
(a) of its business activities:

(b) events that in the opinion of the Council are of local.
national or international importance:

(c) entertainment events: or
(d) community activities;

where such advertisement is on, over or adjacent to any footpath or
road owned by the Council whether or not the Council uses the
same or a similar format of advertising as used by the Service
Provider (which advertising will include, but will not necessarily
be limited to, the advertising medium of banners, sandwich boards,
vending  machines and community poster  structures
notwithstanding that such advertising medium may be the same or
similar in size to the advertising panel approved by the Council
pursuant to clause 2.3 and which at the date of this agreement is
1.8 metres by 1.2 metres);

2.3.2 Business Advertising: the rights of businesses to advertise
(adjacent to their place of business) the goods, services or
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business activity of such business on, over on any footpath or
road owned by the Council whether or not the business uses the
same or a similar format of advertising as used by the Service
Provider (which advertising will include, but will not necessarily
be limited to. the advertising medium of banners, sandwich
boards and vending machines notwithstanding that such
advertising medium may be the same or similar in size to the
advertising panel approved by the Council pursuant to clause 2.3
and which at the date of this agreement is 1.8 metres by 1.2
metres);

Further Agreement: the rights of the Council to enter into
agreements with third parties for the provision of automatic
public toilets and street furniture that does not contain
advertising, notwithstanding that such public toilets and Street
Furniture may also be provided by the Service Provider under the
terms of this agreement;

Advertising Panel Dimensions: the rights of the Council and
third parties to advertise on structures not being street furniture
using any advertising medium (including the medium used by the
Service Provider) where the size of such advertising is outside a
range of plus or minus 20% of the maximum dimensions of the
advertising panel (currently 1.8 metres by 1.2 metres) used by the
Service Provider under this agreement; or

Contractual Obligations: the current contractual rights of third
party advertisers to advertise on similar structures, provided
however the Council undertakes not to renew such contracts.

3.1 Service Performance: The Service Provider shall perform the Services:

3.1.1

3.1.2

3.1.3

3.1.4
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Times: at the times and in the manner specified in the
Specification;

Diligence: in a conscientious, diligent and professional manner,
which is higher than or equal to the degree of skill, care and
diligence normally exercised by recognised professional persons
that supply services of a similar nature;

Objectives: in accordance with, and in order to achieve, the
Objectives;

Fitness for Purpose: so that all Street Furniture is fit for its
designated or intended purpose or purposes; and



3.2

33

3.4

3.5

AK992040.297s3p8v30

-8-

3.1.5 Satisfaction of Criteria: in a way that satisfies the Performance
Criteria.

Failure by the Service Provider to comply with this clause 3.1 shall entitle
the Council to give notice to the Service Provider under clause 20.1.

Standard of Performance: The Service Provider shall fully inform itself
of the Council's requirements from time to time and for that purpose shall
consult with the Council throughout the Term. Without limiting clause 3.1
and this clause 3.2, the Service Provider shall supply the Services in
accordance with:

3.2.1 Representations:  the specifications and the representations
made by the Service Provider in the Correspondence;

3.2.2 Specification: the requirements of the Council set out in the
Specification, as amended, if at all, by the Council in the
Correspondence; and

3.2.3 New Zealand Standards: all applicable New Zealand standards,
including those standards. if any. specified in Schedule 1.

Further Information: If the Service Provider considers reasonably that it
requires any information. documents or other particulars to be made
available to it by the Council to enable the Service Provider to provide the
Services in accordance with this agreement, the Service Provider will advise
the Council of its requirements and the Council shall provide such
information, documents or other particulars as the Council deems necessary
in all the circumstances and the Service Provider shall satisfy itself as to the
accuracy and adequacy of such information. documents or other particulars.

Permits: The Service Provider is required to obtain and hold at the Service
Provider’s cost any and all Permits required for the Services and shall hold
such Permits throughout the Term and provide the Council with a copy of
the same on request.

Compliance: The Service Provider shall in the discharge of its duties and
in the exercise of its powers under this agreement conform to, observe and
comply with the following.

3.5.1 Directions: The directions from time to time made or given by
the Contract Manager.

3.5.2 Obligations: All statutory and regulatory obligations.
353 Council Policies: All applicable policies, procedures and codes

of conduct of the Council (hereinafter referred to as "Council
Policy"). However, where the Council amends or introduces a
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Council Policy that in the opinion of the Contract Manager, may
upon its introduction, reduce the net profit (after tax) of the
Service Provider, then the Council shal] give the Service Provider
fifteen (15) Business Days notice in writing, (the "Notice
Period"), of the Council's intention to introduce a new Council
Policy. If the Service Provider believes that such Council Policy
will, or is likely to. cause the Service Provider actual loss then it
must give the Council notice, in writing, of such loss prior to the
expiry of the Notice Period. If the Service Provider fails to notify
the Council prior to the expiry of the Notice Period then the
Service Provider shall be deemed to have watved its right to
compensation.

The parties shall then negotiate for a period of not greater than
twenty (20) Business Days ("Negotiation Period"). If, during the
Negotiation Period, the Service Provider can demonstrate,
(including the provision of supporting details showing how that
loss has been calculated). to the reasonable satisfaction of the
Council, that the Service Provider will, or is likely to, suffer loss
then the Council shall pay to the Service Provider such
compensation as the parties may agree. If, upon the expiry of the
Negotiation Period, the parties have not reached agreement on the
amount of compensation, if any, then the provisions of clause 27
shall apply. The Council may at any time prior to the introduction
of the Council Policy, by notice in writing, advise that it does not
wish to introduce the new Council Policy.

3.54 Code of Practice: The Advertising Code of Practice.

No Payment or Benefit: The Service Provider shall not accept any
payment or other benefit in money or in kind from any person as an
inducement or reward for any matter or business transacted by or on behalf
of the Council or in the provision of the Services, unless otherwise provided
in this agreement; and

Appoint Representative: The Service Provider shall ensure that a senior
contract manager of the Service Provider is appointed for the purposes of
this agreement as the Representative, who shall at the date of this agreement
be the person nominated in Schedule 1.

Failure to Comply: The Service Provider shall be liable for any costs or
expenses incurred by the Council in the event the Service Provider fails to
comply with the provisions of clause 3.4.

Not Employees: The Service Provider shall not represent itself, and shall
ensure that its employees and sub-contractors do not represent themselves,
as being employees or agents of the Council except where specifically
authorised in writing by the Council to act as agent.
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3.11
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Performance in Accordance with Principles: Subject to the rights of the
parties to engage in the negotiation process referred to in clause 3.5.3
above, the Service Provider shall supply the Services in a manner which is
consistent with, and in accordance with, the principles of the Council's
annual plan and the Local Government Act 1974 (as amended from time to
time) including the following principles:

3.10.1  Services and Facilities: to provide directly or on behalf of other
levels of government. after due consultation. adequate, equitable
and appropriate services and facilities for the community and to
ensure that those services and facilities are managed efficiently
and effectively;

3.10.2 Environment: to properly manage, develop, protect, restore,
enhance and conserve the environment of the area for which the
Council is responsible;

3.10.3  Effect of Decisions: to have regard to the long term and
cumulative effects of the Council's decisions; and

3.10.4  Public Assets: to bear in mind that the Council is the custodian
and trustee of public assets and to effectively account for and
manage the assets for which the Council is responsible.

Provide Materials: The Service Provider shall provide all plant,
equipment, tools, supplies and materials necessary for use in connection
with the provision of the Services.

Materials in Good Condition: The Service Provider shall ensure that all
plant. equipment and tools are maintained in good working order. repair and
condition at all times and are fit for the purpose of providing the Services.

STREET FURNITURE AND SERVICE AREAS

Provision of Services: The Service Provider shall, in the course of the
provision of the Services or otherwise, do the following.

4.1.1 Operation and Maintenance: Operate and maintain the Street
Furniture in accordance with the Specification and solely for the
purposes for which they are designed and not damage or destroy
them.

4.1.2 Removal and Installation: Remove street furniture existing at
the time of this agreement and install Street Furniture at the
Service Areas directed by the Contract Manager in accordance
with the Implementation Plan and the Specification.



4.1.3

4.1.4

4.1.5

4.1.6

4.1.7

4.1.8
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Maintenance: Maintain (including repair and replace) and
manage all Street Furniture in an as new and clean and tidy
condition at all times in accordance with the Maintenance
Program and the Specification in a way that satisfies the
Performance Criteria, at no cost to the Council.

Report: Provide any reports required by the Council from time
to time.

No Interference: Not create a nuisance or interfere with the
comfort of patrons or members of the public.

Repair and Replace: If an emergency situation should occur,
undertake the repair or replacement of Street Furniture within the
time periods detailed in clause 19 of the Specification and Part 6
and Part 7 of the Specification Forms, and where no time period
1s detailed. promptly repair or replace any part of the Street
Furniture which is damaged during the Term to the condition that
part of the Street Furniture was in immediately prior to the
occurrence of the damage to the satisfaction of the Council, and to
notify the Council immediately upon such damage occurring and
such repair or replacement taking place.  All repair and
replacement will be undertaken by the Service Provider at no cost
to the Council.

Remove Waste: Ensure that waste (of any kind) caused, allowed
or created by the Service Provider in a Service Area is
immediately cleared and removed.

Specification: Ensure that all Street Furniture is designed,
manufactured and installed in accordance with the Specification.

4.2 Trespass and Damage: The Service Provider shall ensure that:

4.2.1

4.2.2

No Damage: no injury or damage is caused to persons or to
property; and

No Trespass: no trespass to property is committed. arising out of
or in connection with this agreement,

by the Service Provider or any employee, agent or sub-contractor of the
Service Provider in the course of the provision of the Services.

4.3 Service Areas: The Service Provider acknowledges that as at the date of
this agreement, the Service Areas sites are those contained in the table
attached to this agreement as Schedule 5. The Service Provider shall, at its
discretion, allocate the initial quantity of Street Furniture among those sites.
After the date of this agreement the sites shall be as agreed between the

AK992040.297s3p11v30
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parties and those sites so agreed shall, from time to time, be added to the
table attached as Schedule 5. The parties agree that the provisions of clause
27 shall not apply if the parties cannot agree on sites. The Service
Provider's rights of access to the Service Area shall be limited only to what
1s reasonably necessary for it to provide the Services in a prompt and
efficient manner.

Access: The Service Provider will be the owner of all Street Furniture,
however in providing the Services, the Service Provider shall not have
exclusive possession of the Service Areas and agrees to co-operate with all
Licensed Operators in a matter which minimises the interruption to their
operations.

On-line Screen Access: The Service Provider will provide on-line screen
access for the Council, at a location nominated by and at no cost to the
Council, to the Maintenance Information System in accordance with the
Specification including hard copy reporting capability for the duration of
the Term. The Service Provider shall maintain the on-line service and shall
be responsible for the cost of any associated hardware, software networks
and equipment for such access and the hard copy reporting. The Service
Provider shall, at its cost, provide all necessary training to the Council staff
who are required to use the on-line service.

Continuation of On-line Access: Upon the expiration or termination of
this agreement for any reason, the Service Provider will for a period of at
least one (1) year after the expiration or termination of this agreement and at
no cost to the Council:

4.6.1 ensure that the Council's on-line access to the Maintenance
Information System is continued:

4.6.2 procure any licence or permit for the Council in this regard that
may be required: and

4.6.3 ensure that all systems and facilities to use the Maintenance
Information System are provided to the Council.

Installation: The Service Provider shall make available the Street
Furniture and install Street Furniture in accordance with the Implementation

Plan.

Quality and Description: The quality and description of the Street
Furniture shall be as specified in the Implementation Plan, the Specification
and this agreement.

Compliance with Laws: The Service Provider shall comply with all
applicable laws, regulations and bylaws concerning the provision of the
Services
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Advertising: The Service Provider must Advertise in accordance with the
provisions in the Specification, particularly clauses 21, 22, 23 and 24 and
the Advertising Code of Practice in each case at no cost to the Council.

Inspection and Testing: The Service Provider shall not unreasonably
refuse any request by the Contract Manager to inspect and test the Street
Furniture during its manufacture. processing or storage on the premises of
the Service Provider or any third party prior to dispatch and the Service
Provider shall provide the Contract Manager with all facilities reasonably
required for inspection and testing.

Failure of Testing: If, as a result of inspection or testing, the Contract
Manager is not satisfied that the Street Furniture will comply in all respects
with this agreement (including the Specification), and the Contract Manager
so notifies the Representative in writing within 14 days of spection or
testing, the Service Provider shall take such steps as are necessary to ensure
compliance.

Care: The Service Provider shall ensure that the Street Furniture is
properly packed and secured to ensure that it is delivered and installed in
the relevant Service Area in an undamaged condition.

Warranties: The Service Provider warrants that the Street Furniture:

4.14.1  Consistent with Specification: shall be of the quality and fit for
any purpose set out in the Specification or otherwise made known
to the Service Provider prior to delivery:

4.14.2  No Defects: shall be free from defects in design, material and
workmanship;

4.14.3  Correspond with Specification:  where appropriate, shall
correspond with any relevant specification, prototype or sample
(if any has been supplied); and

4.144 Comply with Laws: shall comply with all statutory
requirements, regulations. bylaws and any applicable
New Zealand standards.

Indemnity: The Service Provider shall indemnify the Council in full
against all liabilities, losses, damages, penalties, costs and expenses
(including legal expenses) awarded against or incurred or paid by the
Council as a result of:

4.15.1  Breach of Warranty: breach of any warranty given by Service
Provider in relation to Street Furniture (including the warranties
set out in clause 4.14);
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Infringement of Intellectual Property Rights: any claim that
the Street Furniture infringes. or their importation, use or resale,
infringes the Intellectual Property rights of any other person;

Breach of Legislation: breach of any warranty implied under the
Sale of Goods Act 1908 or other legislation, regulation or by-law
in respect of the Street Furniture or under any other liability
arising from a claim brought under such legislation; and

Other Acts or Omissions: any act or omission of the Service
Provider or its employees, agents or sub-contractors that is
negligent or breaches, in any way whatsoever, any of the
following,

(a) The terms and conditions of this agreement or the
Specification.
(b) The standards, procedures or processes of the:
(1) New Zealand Standards referred to in clause
3.2.3:
(i1) industry standard building or safety practices; or
(111) international best practices for the provision of
Services;

The Council may elect to either self insure or maintain

appropriate public liability insurance to cover any liability it may incur in
connection with this agreement.

Where public liability insurance held: If the Council has elected to
maintain public lability insurance in accordance with the provisions of
clause 4.16 then the Service Provider shall pay:

4.17.1

4.17.2

one half of the amount of any increase in the insurance premium
payable by the Council on its public liability insurance above the
level at the date of this agreement increased as a result of liability
it may incur in connection with this agreement; and

one half of the amount of any excess payments in respect of
claims under the Council's public liability policy that the Council
is required to pay as a result of liability it may incur in connection
with this agreement.
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Liability: The Service Provider shall also pay one half of the amount of
any liabilities, losses, damages, penalties, costs and expenses (including
legal expense) awarded against or incurred or paid by the Council arising
from this agreement where such liabilities, losses damages penalties, costs
and expenses could not have been insured against.

Obligations additional: For the avoidance of doubt the parties agree that
the obligations of the Service Provider set out in clauses 4.15 to 4.18
(inclusive) are in addition to those set out in the rest of this agreement and
do not override any such provisions.

5. MILESTONES

5.1

5.2

53

5.4

5.5
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Notice of Achievement: The Service Provider shall give written notice to
the Contract Manager upon achievement of each Milestone set out in the
Implementation Plan. Such notice shall attach a report evidencing the
achievement of the Milestone.

Enquiry about Achievement: Upon receipt of a notice under clause 5.1,
the Contract Manager shall carry out such enquiries in respect of that
Milestone as may be reasonably necessary to determine whether the
Milestone has been achieved.

Notice: Subject to clause 5.5. the Contract Manager shall issue to the
Service Provider within five (5) Business Days of receiving notice under
clause 5.1:

53.1 Satisfactory: a certificate which indicates that the Council is
satisfied that the Milestone has been achieved: or

5.3.2 Not Satisfactory: a notice which indicates that the Council is not
satisfied that the Milestone has been achieved, setting out the
reasons for refusal.

Further Attempt: If a notice is issued by the Contract Manager under
clause 5.3.2, the Service Provider will take such steps as are required to
achieve the Milestone. Upon completion of those steps, the Service
Provider shall issue a notice to the Council and the procedure set out in
clauses 5.1 to 5.4 shall recommence.

No Waiver: The Service Provider acknowledges that the issue of a notice
under clause 5.3 does not waive any rights or remedies the Council may
have arising from any act or omission of the Service Provider prior to the
date of the certificate.
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6. IMPLEMENTATION PLAN AND MAINTENANCE PROGRAM

6.1

6.2

6.3

6.4

6.5

Approval of Plan: The Service Provider will submit an Implementation
Plan and Maintenance Program for the whole period of the Term (prepared
in accordance with the Specification) to the Contract Manager for his
approval, within at least one (1) month of the Commencement Date. The
Contract Manager will review and agree on the contents of the
Implementation Plan and Maintenance Program with the Service Provider
within ten (10) days of receipt. If agreement is not reached between the
Service Provider and the Contract Manager within that ten (10) day period,
the provisions of clause 27 shall apply.

Delay and Compensation: The Service Provider will not be entitled to
compensation of any kind should the Council acting in its regulatory
capacity, at any time, or for any reason. delay the Service Provider in
performing the Services.

Variation and Approval: The Service Provider shall notify the Contract
Manager of any variations it wishes to make to the Implementation Plan and
Maintenance Program from time to time during the Term. The variations to
the Implementation Plan and Maintenance Program shall not be
implemented before they are first approved by the Contract Manager in
writing. Except for the minimum quantity of Street Furniture and the time
table for installation of Street Furniture contained in the Implementation
Plan. (which shall not be varied without the approval of the Contract
Manager first being obtained). where agreement is not reached between the
Service Provider and the Contract Manager within 10 Business Days then
the provisions of clause 27 shall apply.

Anmnual Review: The Maintenance Program will be reviewed annually, on
the anniversary of the Commencement Date, by the Contract Manager and
appropriate changes may be made to it by agreement with the Service
Provider. If the changes are not agreed within ten (10) days of notification
of the changes sought by the Contract Manager to the Service Provider. the
provision of clause 27 shall apply.

Performance: The Service Provider shall perform the Services in
accordance with the Implementation Plan and the Maintenance Program
approved by the Contract Manager and in a manner consistent with the
Performance Criteria.

7= CONTRACT MANAGER

7.1
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Duties of Contract Manager: The Contract Manager shall, without
limitation:
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7.3

7.4

7.5

8.1
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7.1.1 Review Performance: review and monitor the performance of
the Service Provider's obligations under this agreement and report
thereon to the Council;

7.1.2 Identify Sites for Installation: identify for the Service Provider
the sites of the Service Areas where Street Fumniture is to be
installed and/or Services provided under this agreement in
accordance with the Implementation Plan or otherwise;

7.1.3 Investigate Improvements: investigate improvements to
efficiency, quality, productivity and safety in relation to the
Services; and

7.1.4 Perform Other Functions: carry out such other functions as are
set out in this agreement (including the Specification) or agreed to
in writing between the parties.

Meetings: The Contract Manager and the Representative shall meet
weekly, or at such times reasonably required by the Contract Manager, at
the Council's offices (unless the parties agree otherwise) at a time agreed
between the parties.

Performance Assessment: The Representative shall be suitably qualified
and informed in relation to the matters in clauses 3 and 4 and shall provide
sufficient information to the Council from time to time to enable the
Contract Manager to properly assess the performance of the Service
Provider under this agreement.

Substitution for Representative: The Service Provider may replace its
Representative from time to time by nominating a senior manager to take
the place of the Representative by notice in writing to the Council. The
Council may reject the nominated person if it sees fit.

Replacement of Representative: The Council, may at its absolute
discretion, give notice to the Service Provider requiring it to replace the
Representative. The Service Provider shall promptly arrange for the
replacement of the Representative with a senior manager acceptable to the

Council.

OUTLAYS

Payment of Costs: Except as otherwise provided in this agreement, the
Service Provider will pay all costs, charges, expenses, fees, taxes and duties
(of any kind) arising out of or in connection with the Services or this

agreement, except for:

8.1.1 Rubbish Bins: emptying all rubbish disposal bins;
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8.1.2 Recyeling Bins: emptying all recycling bins;

8.1.3 Street Cleaning: street cleaning, where the waste or rubbish is
not caused or created by the Service Provider; and

8.1.4 Charges: the charges associated with the use of gas, phone,
power and water supplied to the Service Areas occupied by
Licensed Operators.

Reimbursement of Costs: Notwithstanding clause 8.1, the Service
Provider shall reimburse the Council for any costs, expenses and charges
referred to in clause 8.1, or a reasonable estimate thereof, as may be
determined by the Council acting reasonably, where they have been
incurred by the Council as a result of an act or omission or wilful default of
the Service Provider.

Recover Debt: Should the Service Provider fail to make any payment as
referred to in clauses 8.1 or 8.2, the Council may make the payment and
recover that amount from the Service Provider as a debt due and owing.

9. GENERAL OBLIGATIONS OF SERVICE PROVIDER

9.1
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General Duties of Service Provider: Notwithstanding anything in this
agreement or the Specification. the Service Provider shall:

9.1.1 Pay Money Due: pay any monies due under clauses 3.4. 4.15
and 8.2;
9.1.2 Comply with Policies: comply at its own cost and expense with

all applicable policies of the Council, including policies in
relation to fees and charges. all legislation, regulations and by-
laws, subject to the Service Providers right to negotiate with the
Council where a Council Policy is to be introduced pursuant to
the provisions of clause 3.5.3:

9.1.3 Comply with Specification: comply at all times with the
Specification;

9.14 Make Payments in a Timely Manner: make all payments as
they fall due under clause 12 and in the amounts and at the times
prescribed in accordance with the Schedule of Fees and Rates;

and

9.1.5 Pay Liquidated Damages: pay liquidated damages in lieu of
termination in accordance with clause 20.1.6 or 20.2.3.

and the Service Provider shall indemnify the Council from and against all
actions, costs, charges, claims and demands arising from or in connection



-19-

with a breach of any obligation under this clause 9.1. Any monies payable
under this clause 9.1 shall become a debt due and owing by the Service
Provider to the Council.

9.2 Inspection of Accounts: The Council (or its nominated representative)
shall be entitled to, between the hours of 9.00 am and 5.00 pm on a
Business Day and upon two (2) Business Days notice, inspect any books of
account or other records of the Service Provider to verify compliance with
this agreement. The Service Provider grants the Council (or its nominated
representative) access to any premises occupied by the Service Provider for
such purpose.

93 Conduct and Appearance: The Service Provider shall ensure that:
9.3.1 Courteous and Safe: it renders the Services at all times in a polite
and helpful manner and shall provide the Services in a safe
manner;

9.3.2 Appearance: all persons engaged by it in the provision of the
Services shall be of neat and clean appearance and shall comply
with any specific dress and other requirements set out in the
Specification; and

9.33 Uniform: all persons engaged by it in the provision of the
Services shall wear such uniforms and identifying materials (eg
name tags/badges) as may reasonably be requested by the Council
from time to time.

9.4 No Reimbursement: The Service Provider shall not be entitled to
reimbursement of expenses incurred by it in relation to the Services. save as
set out in this agreement or save as arise from the Council's negligence.

9.5 No Agreement Without Consent: The Service Provider must not enter
into any agreements or arrangements that will be contrary to the interests of
the Council arising from or connected with this agreement or the Services,
without obtaining the prior written consent of the Council. Such consent
may be given or refused by the Council in its absolute and unfettered
discretion.

9.6 Advertising: The Service Provider shall use its best endeavours to
maximise advertising revenue, notwithstanding the advertising restrictions
in clause 23 of the Specification.

10. PERFORMANCE CRITERIA

10.1 Performance Criteria: The Performance Criteria compiled by the Service
Provider (and the Performance Period within which each Performance

Criterion must be met):

AK992040.297s3p19v30
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10.1.1  Negotiation and Determination: may, at the request of the
Council, be further negotiated between the Service Provider and
Contract Manager within two (2) months of the Commencement
Date if. in the opinion of the Contract Manager, there is any
inconsistency between the Performance Criteria and the
Specifications,  Implementation Plan and  Maintenance
Programme. If the Performance Criteria and Performance Periods
cannot be agreed within two (2) months of the Commencement
Date, then the provisions of clause 27 shall apply in order to
determine the Performance Criteria and Performance Periods;

10.1.2  Review During First Six Months: may be reviewed by the
Contract Manager at any time during the first six (6) months
following the Commencement Date and changes may be agreed
with the Service Provider. Should changes to the Performance
Criteria or Performance Periods not be agreed within ten (10)
days of the written notice of the Contract Manager requesting
change, then the provisions of clause 27 shall apply in order to
determine the changes that will be made to the Performance
Criteria or Performance Periods;

10.1.3  Further Reviews: after the first six (6) months following the
Commencement Date, the Performance Criteria or Performance
Date will be reviewed by the Contract Manager, no more
frequently than once every six (6) months and no less frequently
than once every 12 months. Should the Contract Manager
consider that changes should be made to the Performance Criteria
or Performance Periods following review, the Contract Manager
will notify those changes to the Service Provider in writing. If
changes to the Performance Criteria or Performance Periods are
not agreed with the Service Provider within ten (10) days of
receipt of the notice from the Contract Manager. the Performance
Criteria or Performance Periods will be determined in accordance
with the provisions of clause 27.

Failure of Performance Criteria: Subject to clause 10.3, if, during any
Performance Period, the Service Provider fails to achieve the Performance
Criteria (the “Default”), the Council may, by notice in writing, (the “Default
Notice”), require the Service Provider to remedy such Default. The Default
Notice shall be for the same period of time as required by the Performance
Criteria. Each Default Notice must state the notice number it represents in
each of the series as described in clause 10.4. Where the Service Provider
fails to remedy the Default within the time period prescribed in the Default
Notice then the Council may:

10.2.1  Grant of Time: grant the Service Provider additional time to
achieve the Performance Criteria;
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10.2.2

10.2.3

10.2.4
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Contract with a Third Party: buy in services by contracting
with a third party to carry out the work and the amount paid to
any third party will be a debt due and owing by the Service
Provider to the Council;

Complete the Work: have its own personnel carry out the whole
or any part of the work and all costs incurred by the Council
(including an allowance for overheads) will be determined by the
Council and will be a debt due and owing by the Service
Provider; or

Recover Loss: recover any loss or damage the Council
determines it has incurred as a result of the Service Provider
failing to achieve the Performance Criteria which will then be a
debt due and owing by the Service Provider.

Public Safety Event: Where an event occurs that in the opinion of the
Council constitutes a Public Safety event then the Council may either direct
its own personnel to make safe the Public Safety event at its cost, or wait
for the expiry of the time period prescribed in the Performance Criteria and
make safe the Public Safety event at the cost of the Service Provider where
the Service Provider has so failed to make it safe.

Repeated Performance Criteria Defaults: If:

10.4.1

10.4.2

10.4.3

10.4.4

10.4.5

the Council issues twelve (12) or more Default Notices under
clause 10.2 on the Service Provider in any one month;

the Council issues four (4) or more Default Notices per month
under clause 10.2 on the Service Provider for three (3)
consecutive months:

the Council issues four (4) or more Default Notices per month
under clause 10.2 on the Service Provider for any six (6) months;

the Council issues four (4) Default Notices of the failure to
achieve Milestones in any period of three (3) consecutive months;
or

the Service Provider fails to respond to and make safe any Public
Safety event within the time period detailed in the Specification
on four (4) occasions in any twelve (12) month period;

then the Council may do any one or more of the following.
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10.4.6  Contract with a Third Party: Buy in services by contracting
with a third party in accordance with the provisions of clause
10.2.2;

10.4.7  Complete the Work: Complete work in accordance with the
provisions of clause 10.2.3:

10.4.8  Liquidated Damages: Seek liquidated damages pursuant to the
Councils rights under clause 20.1.6; or

10.4.9  Terminate: Elect to terminate this agreement pursuant to clause
20.1.5. However the Council may not terminate unless it has first
notified the Service Provider's Shareholders, upon the giving of
the penultimate Default Notice or the occurrence of the
penultimate occasion (as the case may be), of its right to terminate
upon the issue of the next Default Notice or the occurrence of the
next occasion.

11. FEES PAYABLE TO THE SERVICE PROVIDER

11.1

11.2
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Quarterly Invoices: Within twenty eight (28) days of the expiry of each
three month period during the Term, the Service Provider shall provide to
the Contract Manager an invoice for the total fees due in respect of the
Services provided during the previous three months calculated in
accordance with the Schedule of Fees and Rates. The invoice shall set out
all calculations of the fees due. including variations in respect of:

11.1.1  any adjustments for additional services requested by the Council.
calculated pursuant to the agreement; and

11.1.2 any adjustment for services not performed and calculated in
accordance with the agreement.

Adjustment of Previous Fees & Rates: All fees and rates payable in the
last month prior to the first and every subsequent anniversary of the
Commencement Date shall be adjusted in respect of any variation in CPI
calculated as follows:

A=BxC
D
where:
A. is the fees and rates payable during the following year;
B. is the fees and rates payable during the current year;
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C. is the CPI last published in the quarter prior to the anniversary of
the Commencement Date; and

D. is the CPI for the corresponding year in the quarter immediately
preceding the year referred to in C.

Payment of Invoeices: If the Council approves the invoice, the Council will
pay the total amount of the invoice within thirty (30) days of receipt of the
invoice.

Disputes over Amounts in Invoices: The Council shall, within fourteen
(14) days of receipt of the invoice from the Service Provider, notify the
Service Provider if the Council disputes any amounts noted in the invoice
and will meet with the Service Provider to resolve any amounts in dispute.
If all items in dispute are resolved within thirty (30) days of receipt of the
invoice, then the Council will pay the full amount of the invoice, subject to
any reduction as agreed. If the dispute cannot be resolved within the thirty
(30) day period, then the Council will pay the invoice less any amounts in
dispute and such amounts in dispute shall be subject to the dispute
resolution procedure outlined in clause 27.

12. FEES PAYABLE TO COUNCIL

12.1

12.2

12.3
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Licence Fee: The Service Provider shall pay to the Council the Licence
Fee.

Calculation of Licence Fee: The Licence Fee payable by the Service
Provider during the Term shall be calculated as the sum of:

12.2.1  any one-off lump sum or annual payment (if any) payable to the
Council; and

12.2.2  advertising revenue payable to the Council by the Service
Provider in any year in accordance with Part 2, PART A Table A
and Part 2 PART B Table D of the Specification Forms being the
percentage of gross revenue referred to in Table D up to the gross
revenue forecast of the Service Provider in Table A, together with
the percentage of gross revenue referred to in Table D above the
gross revenue forecast of the Service Provider in Table A.

Payment of Licence Fee: The Service Provider must pay:

12.3.1  Free of Deductions: the Licence Fee to the Council free of any
deductions;

12.3.2  Quarterly in Arrears: the Licence Fee throughout the Term, by
three monthly instalments (“Instalment Period”). Such payments
shall be paid in arrears and four such payments shall together
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equal the Licence Fee that the Council was entitled to receive in
the year immediately prior to the year in which the payments are
being made. Each payment is to be made not later than the
twenty-eighth day of the month following each Instalment Period.
Within two (2) months of the conclusion of each anniversary of
the Commencement Date during the Term a reconciliation of the
Licence Fee paid for that vear and the Licence Fee that the
Council was entitled to receive for that year will be conducted by
the Service Provider;

12.3.3  Due Date Not Business Day: where a due date for payment is
not a Business Day, an instalment due on such date on the next
Business Day succeeding the twenty-eighth day of that month;
and

12.3.4  Manner of Payment: the Licence Fee in such manner as may be
notified in writing from time to time by the Council,

Pre-Payment of Licence Fee: If, at the commencement of the Term, the
Council requires it, the Service Provider shall pay the Licence Fee in
advance for a period of up to six years (“Prepaid Period™) in which case the
Licence Fee shall be calculated based on a forecast of gross revenues and
shall be discounted at a rate of 6.5% per annum. Within two (2) months of
the conclusion of the Prepaid Period a reconciliation of the Licence Fee
paid for the Prepaid Period that the Council was entitled to receive for that
Prepaid Period will be conducted by the Service Provider. After
consultation with the Contract Manager. the Service Provider and Contract
Manager will agree on an adjusting payment (if any) to be made between
the parties so that the Licence Fee paid for the Prepaid Period by the
Service Provider equals the Licence Fee that the Council was entitled to
receive for such period taking into account the 6.5% per annum discount
rate. If agreement cannot be reached the payment will be resolved in
accordance with clause 12.5.

Dispute Over Amount: If either party disputes, in good faith, the whole or
any portion of the amount claimed by the Council, the Service Provider
shall pay that portion of the amount stated which is not in dispute and shall
notify the Council in writing of the reasons for disputing the amount
claimed. If the parties are unable to reach agreement within five (5)
Business Days of the Service Provider's notice, the dispute shall be
determined in accordance with clause 27 of this agreement.

Agency Commission: If advertising agency commission, which as at the
date of this agreement is 20% of gross revenue, either increases or decreases
during the Term, the parties agree to adjust the Licence Fee accordingly to
ensure that the benefit or burden (after tax) , as the case may be, of such an
increase or decrease, is distributed equally between the parties.



=25 -

13. INTEREST

13.1

13.2

133

13.4

13.5

Interest on Unpaid Money: Without prejudice to the rights, powers and
remedies of the Council under this agreement, the Service Provider must
pay to the Council interest calculated on a day to day basis on any monies
due but unpaid by the Service Provider to the Council on any amount
whatsoever pursuant to this agreement.

Rate of Interest: Interest is to be at a rate equivalent to two per cent (2%)
more than the Westpac Indicator Lending Rate as at the date the monies so
due become due and payable to the Council and must be computed from the
due date for the payment of the monies in respect of which the interest is
chargeable up to and including the day of payment of such monies in full.

Interest Recoverable: Interest is recoverable (without prejudice to the
Council's other remedies in respect of non-payment) in the same manner as
the unpaid monies as if such interest is in arrears and it is to be treated for
the purposes of this agreement as non-payment of the monies.

Alternative Rate of Interest: For the purposes of this clause 13, if the
Westpac Indicator Lending Rate is discontinued or it ceases to be quoted
then the rate of interest must be calculated as provided in this clause 13
based upon such other indicator of bank interest rates which in the opinion
of the manager, for the time being, of Westpac Banking Corporation in
Auckland (or its successors) has been substituted therefor. or in the absence
of such substitute, the maximum overdraft rate per annum being applied by
the Bank of New Zealand (or its successor) at its principal office in
Wellington.

Certificate for Rate of Interest: A certificate as to the rate referred to in
this clause 13 given to the Council and signed by the manager of the
relevant bank shall be final and binding on the parties to this agreement .

14. INTELLECTUAL PROPERTY

14.1

14.2
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Intellectual Property of Council: The Service Provider acknowledges
that the Council is the sole and exclusive proprietor of all Intellectual
Property provided to the Service Provider by or on behalf of the Council in
the course of this agreement and that such Intellectual Property will only be
used by the Service Provider for the purposes of providing Services under
this agreement. The Council agrees to grant a licence to the Service
Provider for the Intellectual Property that the Service Provider is required to
use in order to undertake and complete the Services. This licence will
terminate upon the expiry of the Term or termination of this agreement,
whichever is the earlier.

Intellectual Property of Service Provider: Subject to clause 14.3, the
Council acknowledges that the Service Provider is the sole and exclusive
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proprietor of all the Service Provider’s pre-existing Intellectual Property
that the Service Provider uses to provide the Services. Furthermore. the
Service Provider agrees that it will, (at no cost to the Council), grant to or
procure for the Council a licence to use any Intellectual Property (including
a manufacturing licence) not owned by the Council so that the Council can,
if required, manufacture an additional 25% above the quantity of Street
Furniture provided, or that ought to be provided by the Service Provider. in
the event of termination of this agreement due to the Service Provider's
default.

Ownership of Intellectual Property Rights: The Service Provider agrees
that the Council will be the sole and exclusive owner of all rights and
interests in any Intellectual Property developed by the Service Provider, its
employees, agents and sub-contractors under this agreement.

Protection and Vestment of Ownership: The Service Provider agrees to
do all things reasonably required by the Council, at no cost to the Council,
in order to protect and vest ownership of relevant Intellectual Property in
the Council.

No Dispute: The Service Provider agrees that it shall not dispute or
oppose, or assist any party to dispute or oppose, the proprietorship of the
Council in the Intellectual Property owned by the Council under this clause
14 or defend or resist, or assist any person to defend or resist, any action
commenced by the Council or to which the Council may be a party,
concerning infringement of the Intellectual Property.

Protection: The Service Provider shall do all things necessary and required
by the Council for the proper application or protection of the Intellectual
Property developed by the Service Provider under this agreement including,
but not limited to, execution of all documents or assignments and provision
of all necessary information. records or materials to the Council or any
other party, provided that the Council shall bear the reasonable costs of
such action as may be reasonably incurred by the Service Provider. The
Service Provider shall provide, as soon as practicable, written notice to the
Council of any claim or action by any third party against either the Service
Provider or the Council in respect of the parties” intellectual property rights
that are the subject of this agreement.

No Right or Licence: Except as otherwise expressly provided in this
agreement, nothing contained in this agreement shall be deemed, by
implication, estoppel or otherwise, to grant to the Service Provider any right
or licence in respect of any of the Intellectual Property at any time.

No Infringement: Where the Service Provider (including its employees,
agents and sub-contractors) creates or develops any Intellectual Property or
provides Intellectual Property for use by the Council, then the Service
Provider warrants that the Intellectual Property, or use of it, will not
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infringe upon any patent, trade mark, trade secret, copyright, design or other
proprietary right of any third party. The Service Provider will indemnify
and hold the Council harmless from and against any and all loss, cost,
damage and expense that the Council may suffer or incur as a result of any
such infringement.

Database Property of Council: Any Data or database created or
developed by the Service Provider in the course of providing the Services to
the Council shall be, and shall remain, the sole and exclusive property of
the Council at all times during the Term of, and after the expiry of the
Term, or the termination of, this agreement. At any time during the Term
and upon request from the Council, the Service Provider shall, (at no cost to
the Council), provide a copy of the relevant Data or database on disk in a
format compatible with the Council's computer system or any other format
requested by the Council. acting reasonably. Upon expiry of the Term, or
termination of this agreement. the Service Provider will provide to the
Council a copy of all Data and the entire database on the media and in the
format reasonably required by the Council and shall delete the Data and the
database from its own computer system. The Service Provider
acknowledges that the Data and the database constitutes Information for the
purposes of clause 22.

15. EMPLOYEES AND SUBCONTRACTORS

15.1

15.2

15.3

154
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Qualified Personnel: The Service Provider shall engage, employ and
maintain qualified, skilled and efficient staff to perform its obligations
under this agreement.

Specified Personnel: The Council, acting reasonably, may nominate
personnel of the Service Provider to be Specified Personnel for the purposes
of this agreement. The Service Provider shall employ such Specified
Personnel to carry out the Services.

Replacement Specified Personnel: Where Specified Personnel are unable
to carry out the Services or cease to be employed or engaged by the Service
Provider then the Service Provider shall notify in writing the circumstances
to the Council as soon as the Service Provider becomes aware of the same
and shall provide replacement personnel of equivalent skill and experience
that are acceptable to the Council (which shall act reasonably in granting its
approval) at no additional charge as and when necessary to provide Services
in accordance with this agreement. A failure by the Service Provider to
provide replacement personnel acceptable to the Council shall be deemed to
be a breach on the part of the Service Provider for the purposes of

clause 20.2,

Satisfactory Conduet: All persons employed or engaged by the Service
Provider for the purposes of this agreement shall exhibit high standards of
work performance and conduct. If, in the opinion of the Council, any
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person is not performing his or her work satisfactorily or a person's conduct
is not satisfactory, the Council may request the Service Provider to remove
such person in accordance with clause 15.5.

Removal of Personnel: The Council may, at its absolute discretion, give
notice to the Service Provider requiring it to remove personnel from work in
respect of the Services. The Service Provider shall promptly arrange for the
removal of such personnel from the work, and their subsequent replacement
with personnel acceptable to the Council. The need for the Service Provider
to substitute personnel shall not relieve the Service Provider of any of its
obligations under this agreement.

No Approaches to Council Personnel: Save where required in the
Specification or where otherwise required by the Council under this
agreement, the Service Provider shall not solicit or approach and offer
employment to or employ any employees of the Council who are connected
in any way with this agreement or the provision of the Services during the
Term and for a period of twelve (12) months after the expiry of the Term, or
from the date of termination of the agreement.

Qualifications and Training: Without limiting the generality of the
foregoing, the Service Provider shall:

15.7.1  Qualifications and Training: ensure all employees, agents and
sub-contractors of the Service Provider involving in providing the
Services are fully qualified or trained for the work and
satisfactorily complete any training required by the Council from
time to time;

15.7.2  Compliance: ensure all employees, agents and sub-contractors
of the Service Provider comply with any lawful direction of the
Contract Manager in the event such direction is given for the
safety of the public (such as in the case of fire);

15.7.3  Responsibility: be fully responsible for the acts and omissions,
whether negligent or otherwise, of its employees, agents and sub-
contractors and shall ensure that all of them fully comply with the
terms of this agreement;

15.7.4  Evaluations: evaluate the performance of all personnel engaged
in connection with the provision of the Services from time to time
as requested by the Council and at least annually and provide a
copy of all such evaluations to the Council within ten (10)
Business Days of their completion by the Service Provider; and

15.7.5  Safety: establish (to the extent not established at the date of this
agreement) and maintain an effective occupational health and
safety system to ensure a safe system of work.
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Employment of Sub-Contractors: The Service Provider shall advise the
Council of the changes to, or the details of, any sub-contractors which it
wishes to engage to provide Services. No sub-contractor shall be engaged
by the Service Provider to provide Services without the prior consent of the
Council. ~ The Service Provider shall be fully responsible for the
performance of the Services notwithstanding the consent of the Council or
that the Service Provider has sub-contracted the performance of any part of
the Services. The approved details of the sub-contractor shall be recorded
in the schedule attached as Part 10 of the Specification Forms.

Consent: The Council shall be deemed to have consented to the
engagement by the Service Provider of the sub-contractors referred to in
Schedule 1 and attached as Part 10 of the Specification Forms, to provide
Services.

Suitability: The Service Provider shall be responsible for ensuring the
suitability of any proposed sub-contractor for any specific work envisaged
and that all work performed by sub-contractors meets the requirements of
this agreement.

Assignment: The Service Provider shall not assign or sub-contract any of
its rights or obligations under this agreement without the prior written
consent of the Council, which consent shall not be unreasonably withheld.

Change of Control: For the purposes of clause 15.11 a change in the
control of the Service Provider will be deemed to be an assignment. The
Service Provider being "controlled” by another person means that the other
person owns beneficially more than 50% of the equity share capital or
voting rights of the Service Provider or has the power to appoint and/or
remove a majority of the directors of the Service Provider, and "control"
and "change in control" will be construed accordingly. A change of control
will not include either an internal re-organisation of shareholdings so long
as the holding company remains the same or any transfer of shares between
the Shareholders of the Service Provider as at the date of this agreement.

16. HEALTH AND SAFETY IN EMPLOYMENT ACT

16.1
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Compliance: The Service Provider shall take all practicable steps to ensure
that in respect of the provision of Services no act or omission by it or its
employees, agents, sub-contractors, invitees, visitors or licensees:

16.1.1  Hazard: causes a hazard, significant harm or serious harm to any
employee of the Council or any other persons; or

16.1.2  Act: is in breach of any duty or obligation of the Service
Provider under the Health and Safety in Employment Act 1992
("HSE Act"); or
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16.1.3  Notice: does or is likely to give rise to the issue of any
improvement or prohibition notice, enforcement proceedings or a
prosecution under the HSE Act against the Service Provider.

Indemnity: The Service Provider shall indemnify and keep indemnified
the Council, its employees, consultants and contractors from all costs,
damages, fines, penalties, loss and expense incurred or suffered by the
Council in respect of any breach of the HSE Act, or any conviction of or
proceedings instigated against the Council, as the case may be, pursuant to
the HSE Act directly or indirectly related to a breach by the Service
Provider of any of the provisions set out in clause 16.1.

Notification of Breach: If the Service Provider becomes aware that it is or
may be in breach, or is likely to be in breach of any of the provisions in
clause 16.1, the Service Provider shall immediately notify the Council of
such a breach or anticipated breach.

17. ACCOUNTS, FINANCIAL AND OTHER REPORTS

17.1

17.2

17.3
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Maintenance of Financial Records: The Service Provider shall:

17.1.1  Accurate Records: keep and maintain complete and accurate
records of all income and expenditure of the Service Provider
arising from the management. conduct and performance of the
Services and such other records required by the Council during
the term of this agreement and for seven (7) years afterwards:

17.1.2  Separate: keep and maintain the records in clause 17.1.1
separately from any other accounts and records maintained by the
Service Provider; and

17.1.3  Accordance with Principles: keep and maintain the records and
accounts referred to in clause 17.1.1 in accordance with generally
accepted New Zealand accounting principles from time to time in
force.

Financial Reports: The Service Provider shall provide to the Council the
Financial Reports on the dates and in the format set out in this clause.

Balance Sheet and Profit and Loss Statement: Without limiting
clause 17.2, the Service Provider shall provide to the Council, at the cost of
the Service Provider, for each of its financial years which fall in whole or in
part within the Term, an audited balance sheet and profit and loss statement
for that financial year relating to the provision of Services under this
agreement, such reports to be provided within four (4) months of the end of
the relevant financial year.
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Operational Reports: The Service Provider shall provide to the Contract
Manager the Operational Reports on the dates and in the format set out in
clause 20 of the Specification and if no such dates are specified, the
Operational Reports are to be provided monthly in arrears on or before the
fifth Business Day of each month.

Audit and Inspection: The accounts and records referred to in clause 17.1
will be open to audit and inspection by the Council or any person authorised
by the Contract Manager between the hours of 9.00 am and 5.00 pm on
Business Days, and upon two (2) Business Days notice, and will be kept
and maintained in a format which will allow convenient auditing and
inspection of such accounts. Upon the Council's request from time to time,
the Service Provider shall grant the Council, (or its nominated
representative), access to any premises occupied by the Service Provider for
such purpose. The Service Provider will not destroy any of the accounts
and records for a period of seven (7) years from the date of termination of
the agreement unless having first obtained prior written consent from the
Council. The Service Provider shall keep all records in a safe location.

Defects in Accounts: If the Council forms the reasonable opinion that:

17.6.1  Non-disclosure: any matter which should be disclosed in such
accounts is not in fact so disclosed;

17.6.2  Irregularity: there is any material defect or irregularity in the
accounts referred to in clause 17.1; or

17.6.3  Inaccuracy: such accounts do not contain a true and fair report
of the matters with which they purport to deal:

the Council may serve a notice under clause 20.2 on the Service Provider.

Separate Records and Accounts: The Service Provider shall keep
separate records and accurate accounts of all Services provided and fees due
under this agreement and shall:

17.7.1  Provide Copy: provide a copy of those records and accounts to
the Council upon request; and

1772 Permit Inspection: permit the Council (or its representatives) to
inspect those records and accounts and take copies, if requested.

Report by External Auditor: The Service Provider shall, if requested by
the Council, at its expense provide to the Council, for its review, a report
from its external auditor as to the accuracy of the information contained in
the records referred to in clause 17.7.
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17.9 Underpayment or Overpayment: If, following the inspection or review
referred to in clauses 17.7 or 17.8, or otherwise, a payment is found to have
been incorrectly made, any underpayment or overpayment shall be
recoverable from or by the Service Provider, as the case may be and without
limiting recourse to other available means, as a debt due and owing.

17.10 Information: All records, accounts and reports referred to in this clause 17
and any other documents created or used in the course of providing the
Services shall be deemed to be Information for the purposes of clause 22.

18. WARRANTIES

18.1 Warranties of Service Provider: The Service Provider warrants that at the
date of this agreement and at all times during the Term:

18.1.1  Authority to Enter agreement: it has the right and authority to
enter into this agreement and to do all things which it is required
to do by this agreement;

18.1.2  Binding and Enforceable agreement: all action has been taken
by the Service Provider to render the agreement binding upon it
and legally enforceable against it in accordance with its terms:

18.1.3  Execution and Performance: the execution of this agreement
and its performance in accordance with its terms by the Service

Provider:

(a) complies with all necessary consents, registrations,
approvals. licences or permits required by statute,
regulation, governmental policy or administrative
requirement or by any agreement, order or arrangement
binding upon the Service Provider; and

(b) does not violate any law. regulation, government order

or decree or any consent. registration, approval, licence
or permit referred to in subparagraph (a) above or any
agreement or arrangement binding upon the Service
Provider;

18.1.4  Ability to Perform: the Service Provider is not aware of any
matter which may materially affect the Service Provider's ability
to perform its obligations under this agreement;

18.1.5  Accurate Information: all information provided by the Service
Provider and set out in the Specification Forms or the
Correspondence is complete, true and accurate and not misleading
in any respect; and
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18.1.6  No Encumbrances: all Street Furniture will be owned by the
Service Provider and is not subject to any Encumbrance;

18.1.7  No Material Information Omitted: to the best of the Service
Provider's knowledge and belief there is no material information
that it has failed to disclose in discussions with the Council that if
disclosed would be likely to lead the Council to reassess the
ability of the Service Provider to provide the Service,

and a breach of any of the warranties in this clause 18.1 shall entitle the
Council to give notice to the Service Provider under clause 20.2.

Indemnity: The Service Provider shall indemnify, and shall at all times
keep indemnified, the Council, its Contract Manager and employees from
and against any breach by the Service Provider of any of the warranties
contained in clause 18.1 including all damages, expenses (including legal
costs on a solicitor/client basis) and other liabilities arising in relation
thereto.

No Warranty by Council: The Service Provider acknowledges that all
information provided by the Council was provided for the assistance of the
Service Provider and that no representation or warranty has been made by
or on behalf of the Council concerning that information. F urther, the
Service Provider acknowledges that in entering into this agreement, it has
relied entirely on its own knowledge and enquiries and has not relied on any
warranties or representations made to it by the Council and that the Council
shall not be responsible for the omission of any relevant information.

19. INDEMNITY AND LIABILITY

19.1

AK992040.29753p33v30

Indemnity Against Claim or Proceeding: The Service Provider shall
indemnify. and shall at all times keep indemnified. the Council. the
Contract Manager. and the Council's employees, agents and other service
providers (and their employees and agents) from and against any loss,
damage, expense (including legal costs on a solicitor/client basis) and other
liability which they may incur or sustain arising from any claim, demand,
action, suit or proceeding that may be made or brought by any person
against the Council, its Contract Managers, employees and other service
providers for, or as a consequence of, any negligence or any act or omission
by the Service Provider, its employees. agents or sub-contractors where
such act or omission breaches, in any way whatsoever, the terms and
conditions of this agreement, the Specification or the standards, procedures
or processes of the New Zealand Standards referred to in clause 3.2.3, the
industry standard building or safety practices or international best practices
for the provision of Services and including all loss, damage or injury to
persons or property caused or contributed to by the Service Provider, its
employees, agents or sub-contractors and including any personal injury to
or the death of any person.
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Risk: The use by the Service Provider of the Service Areas shall be at the
sole risk of the Service Provider and it hereby releases to the full extent
permitted by law the Council, the Contract Manager, the Council's
employees, agents and other service providers (and their employees and
agents), in the absence of any negligent act or omission or wilful default on
the Council's part, from all claims and demands of every kind (including
prosecution or claims brought by any authority of any nature) resulting
from any accident, damage, death or injury. The Service Provider agrees
that in the absence of any such negligent act or omission or wilful default
the Council will have no responsibility or liability for any loss of or damage
to Street Furniture, furniture, fixtures, equipment and property of the
Service Provider.

Negligence or Default by Council: The Service Provider's liability to
indemnify the Council shall be reduced proportionally to the extent that any
negligent act or omission or wilful default by the Council or its employees
or agents may have contributed to any loss, damage, death or injury referred
to in clauses 19.1 and 19.2.

Insurance Policies: The Service Provider shall maintain insurance policies
as follows:

19.4.1 a public liability policy with coverage of not less than
$10,000,000 (or such other amount as the Council may require
from time to time in accordance with the advice of the Council's
appropriate consultant following a regular review) for each
occurrence;

19.4.2  a professional indemnity insurance policy with coverage in the
sum of $10,000,000 (or such other amount as the Council may
require from time to time in accordance with the advice of the
Council's appropriate consultant following a regular review); and

19.4.3  such other insurances that the Council may reasonably require the
Service Provider to take out from time to time.

Provisions of Policies: Each insurance policy referred to in clauses 19.4.1
and 19.4.2 shall be in the joint names of the Council and the Service
Provider. All insurance policies in clause 19.4 shall contain a provision or
endorsement that no cancellation or material change in coverage shall be
made without giving the Council sixty (60) days prior written notice
thereof. Each such insurance policy shall have a notation showing the
rights and interests of the Council. The Service Provider shall provide
certificates of currency in respect of the insurances in clause 19.4 and upon
request by the Council the Service Provider will provide complete copies of
such policies to the Council. Such insurance policy procured in accordance
with clause 19.4 shall provide that the insurer waives, where applicable, any
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and all rights of subrogation against the Council, its Contract Manager,
employees, agents and other service providers and any excess or deductible
payable under such policy shall be paid by the Service Provider.

Respectable Insurer and Date of Commencement: Insurance required
under this agreement shall be taken out with reputable insurers approved by
the Council so that all of such insurances commence at a date no later than
4.00pm on the day prior to the Commencement Date.

Additional Premiums: The Service Provider shall reimburse the Council
for any additional premium payable under policies of insurance of the
Council arising directly or indirectly from acts, omission or negligence of
the Service Provider, its agents, employees and other service providers (and
their employees and agents).

20. TERMINATION AND LIABILITY FOR INSOLVENCY AND DEFAULT

20.1
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Termination: In addition to the Council’s rights to seek damages or
terminate this agreement pursuant to the provisions of clause 10.4.8 and
clause 10.4.9 respectively, in the event of the Service Provider:

20.1.1  Insolvent: becoming insolvent:

20.1.2  Arrangement with Creditors: making an assignment of its
estate for the benefit of its creditors or any arrangement,
compromise or composition with its creditors;

20.1.3  Liquidation or Winding Up: being a company and;

(a) an application is made to a Court for an order and an
order 1s duly made appointing a liquidator, provisional
liquidator, interim liquidator, receiver, manager, receiver
and manager, administrator, administrator receiver.
trustee in administration, statutory manager or similar
officer in respect of the company or one of them is
appointed;

(b) the members of the company pass a special resolution or
the board of the company resolves to appoint a liquidator
or formal notice of a proposed resolution to do so is
given or any other steps are taken evidencing an
intention to do so;

() the company stops or threatens to stop payment of
creditors generally or is deemed to be unable to pay its
debts as they fall due, has a compromise proposed in
respect of it, commences negotiations with any one or
more of its creditors with a view to the general re-
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adjustment or re-scheduling of its indebtedness, makes a
general assignment for the benefit of or composition
with its creditors or proposes a re-organisation,
moratorium or other administration involving them;

(d) the company ceases or threatens to cease to conduct all
or a substantial part of its business or disposes of or
threatens or agrees to dispose of (either by a single
transaction or series of transactions whether related or
not and whether voluntary or involuntary) all or a
substantial part of its assets;

(e) if a statutory demand is served on the company for an
amount exceeding 1% of its gross assets as shown in the
accounts of the company for the most recently completed
financial year of the company and expires unremedied
unless such statutory demand relates to an amount which
is the subject of a bona fide dispute by the company; or

® a creditor of the company, which creditor's rights are
intended to be subordinate to the obligations of the
company under this agreement, attempts to exercise any
rights in respect of, or to gain any specific rights to that
company's interests, in the company's assets;

other than where. in the case of any of the events referred to in
subclauses (a) to (f) above. such event takes place for the
purposes of and is followed by a reconstruction, amalgamation or
reorganisation (not involving or arising out of insolvency)
approved in writing by the Council; or

Judgment Against: having a judgment entered against it which
remains unsatisfied or unappealed for a period of ten (10)
Business Days;

then the Council shall be entitled by notice in writing to either:

20.1.5

20.1.6

Immediate Termination: immediately terminate this agreement
in which case the provisions of clause 21 shall apply; or

Damages: require the Service Provider to pay to the Council
damages against all actions, costs, charges, claims and demands
by way of liquidated damages in accordance with the table
attached as Schedule Four to this agreement and where Schedule
Four is silent as to the amount the Service Provider is required to
pay then as shall be determined by the Council, in its absolute and
unfettered discretion, and shall become a debt due and owing by
the Service Provider. If the Service Provider disputes, in good
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faith, the whole or any portion of the amount claimed by the
Council, the Service Provider shall pay that portion of the amount
stated which is not in dispute and shall notify the Council in
writing of the reasons for disputing the amount claimed. If the
parties are unable to reach agreement within five (5) Business
Days of the Service Provider's notice, the dispute shall be
determined in accordance with clause 27 of this agreement.

Additional Rights of the Council: In the event of the Service Provider
committing any act or omission constituting a breach of any obligation
required on its part to be performed or observed under this agreement then
the Council may serve notice in writing to the Service Provider giving the
Service Provider not less than ten (10) Business Days to remedy the breach.
If the breach is not remedied to the satisfaction of the Council within such
period then the Council, subject to clause 20.3, may elect to do any one or
more of the following:

20.2.1  Complete the Work: remedy the breach in accordance with the
provisions of clause 10.2.3;

20.2.2  Contract with a Third Party: buy in services by contracting
with a third party in accordance with the provisions of clause
10.2.2;

20.2.3  Liquidated Damages: seek liquidated damages pursuant to the
Councils rights under clause 20.1.6; or

20.2.4  Terminate: give ten (10) Business Days notice to the Service
Provider’s Shareholders of the Council's intention to terminate
this agreement and where such notice to the Shareholders has
been given and the Service Provider has failed to remedy the
default prior to the expiry of the notice period then the Council
may terminate this agreement (in which case the provisions of
clause 21 shall apply).

Remedial Program: Where the Service Provider does not remedy the
breach referred to in clause 20.2 prior to the expiry of the notice period but:

20.3.1  Program: the Service Provider can demonstrate, to the
reasonable satisfaction of the Council, that it has implemented a
remedial program that is acceptable to the Council; and

20.3.2  Progress: the Service Provider, in the opinion of the Council,
has made reasonable progress towards remedying the breach

then, notwithstanding the Council’s rights to seek liquidated damages
pursuant to clause 20.2.3, the Service Provider shall be permitted to
continue to rectify the breach in a manner consistent with the performance
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milestones in the remedial program. In the event that the milestones in the
remedial program are not met to the satisfaction of the Council, then the
Council may give notice to the Service Provider’s Shareholders pursuant to
clause 20.2.4.

Notice of Breach: The Service Provider shall give written notice to the
Council within two (2) Business Days of the occurrence of any act or
omission which constitutes a breach of any obligation on its part to be
performed or observed under this agreement.

21. CONSEQUENCES OF TERMINATION

21.1

21.2

21.3
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Retention of Persons on Termination: Upon termination of this
agreement, the Council may employ or retain other persons and pay those
persons to provide the Services and the Council and/or those other persons
may:

21.1.1  Purchase Materials: purchase any of the materials and Street
Furniture from the Service Provider used in connection with the
provision of the Services (including any interest of the Service
Provider in Street Furniture installed, manufactured or in the
course of manufacture in accordance with this agreement) at the
purchase price determined under clause 21.2 and do anything else
necessary to perform the Services: and

21.1.2  Retain Sub-Contractors: retain the services of sub-contractors
to perform the Services.

Deduction from Sum Due: Upon termination of this agreement, payments
made under clause 21.1 for the purchase of materials or Street Furniture or
provision of Services may be deducted by the Council from any sum due to
the Service Provider or, where those payments exceed the amount due to the
Service Provider. recovered by the Council from the Service Provider as a
debt due and owing. The purchase price payable by the Council for
materials and Street Furniture in clause 21.1 shall be determined in
accordance with clause 27.2 of the Specification.

Election by the Council: Upon the expiry, or termination in accordance
with the provisions of clause 20, of this agreement, the Council may elect to
either:

21.3.1 Purchase: purchase the Street Furniture at the market value
calculated in accordance with clause 27.2 of the Specification,
less the cost of reinstatement of the sites. Such purchase price is
to be paid by the Council to the Service Provider within twenty
(20) Business Days of determining the price; or
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21.3.2  Require Removal: require the removal of the Street Furniture
from the Service Area in accordance with clause 21.5 of this
agreement.

21.4 Purchase: Where the Council makes an election under clause 21.3.1.
notwithstanding that the Council may not yet have paid the purchase price
(less the cost of reinstatement) to the Service Provider, title in the Street
Furniture shall be deemed to have transferred absolutely to the Council at
the point in time when either this agreement expired or any of the events in
clauses 20.1 or 20.2 occurred (whichever is the earlier).

21.5 Removal: Where the Council makes an election under clause 21.3.2, the
Service Provider must, when directed by the Contract Manager in writing
(but not before), remove from the Services Areas the Street Furniture that it
has been notified by the Council to remove; any of its materials; any
Advertising material and all other goods of the Service Provider, or any part
thereof, in accordance with the provisions of the Specification. If the
Service Provider fails to comply with a direction under this clause 21.5
within ten (10) Business Days of the date of the direction, then the Council
may:

21.5.1  Remove or Sell: remove or sell any such property of the Service
Provider (without being responsible for any loss or damage); and

21.5.2  Retain Proceeds of Sale: retain to the credit of the Service
Provider the proceeds of sale less reinstatement and all other
reasonable costs incurred.

21.6 Other Rights and Remedies: Termination of this agreement shall not
affect the other rights and remedies of either party arising prior to the date
of termination. The parties agree that the obligations contained in clauses
4.6, 4.15, 8,9, 12, 13, 14, 17, 18, 19, 21, 22, 26, 27, 28 and 31.13 shall
survive termination of this agreement.

21.7 Receipt of Notice of Termination: Upon the receipt of a notice of
termination, the Service Provider shall:

21.7.1  Cease Work: cease work with effect from the end of the period
specified in the notice; and

21.7.2  Minimise Loss: take all available steps to minimise loss
resulting from termination.

22. CONFIDENTIALITY

221 Receipt of Information: The Service Provider acknowledges that in the
course of performing the Services or as a result of this agreement it may
recelve or be exposed to certain information which is confidential to the
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Council, including trade secrets, confidential information and commercially
sensitive information such as information concerning costs and the
Council's requirements, internal documents and proposals  (the
"Information").

Maintain Confidentiality: The Service Provider hereby undertakes to the
Council and agrees to treat the Information as secret and confidential and
that, subject to this clause 22, the Service Provider shall not disclose it
directly or indirectly to any other party and shall take all reasonable steps to
prevent Information coming into the possession of any other person which
steps shall be at least as stringent as any internal procedures of the Service
Provider to maintain the confidentiality of its own confidential information.
The Service Provider acknowledges that it shall not obtain any rights to the
Information other than use for the purposes of providing Services under this
agreement.

No Obligation in Certain Circumstances: The obligations contained in
this clause 22 shall not apply to any part of the Information which:

22.3.1  In Public Domain: is in the public domain;

22.3.2  Comes into Public Domain: hereinafter comes into the public
domain otherwise than as a result of any unauthorised act or
omission of the Service Provider;

22.3.3  Service Provider's Possession: was already in the possession of
the Service Provider at the time of disclosure and is not subject to
obligations of confidentiality and was not obtained from the
Council; or

22.3.4  Law: isrequired to be disclosed by law.

Written Undertaking: The Council may. at any time, require the Service
Provider to give a written undertaking, in a form prescribed by the Council,
relating to the non-disclosure of the Information, and to promptly arrange
such written undertakings to be given by its employees or sub-contractors
engaged in the performance of the Services.

Unauthorised Disclosure of Information: The Service Provider must:

22.5.1 Notify Disclosure: notify the Council immediately upon the
discovery of any apparent unauthorised use or disclosure of any
Information and take all reasonable steps to enforce the
confidentiality obligation imposed or required to be imposed by
this clause 22, including diligently prosecuting at its cost any
breach or threatened breach of any such confidentiality
obligations by any person to whom it has disclosed to or allowed
access to the Information or at the Council's option making all
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reasonable efforts to assist the Council to help regain possession
of the Information and prevent any further unauthorised
disclosure or use;

22.5.2  Deliver Information: deliver to the Council or, at the Council's
option, destroy forthwith on demand all physical or written
records containing or relating to or concering the Information
(but only to the extent that it contains such Information),
including any copies then in existence, regardless of who
prepared the records or documentation;

22.5.3  Delete Electronic Database: delete forthwith, if requested by
the Council, the Information from any electronic or computer
database retained by or on behalf of the Service Provider; and

22.5.4  Certify Compliance: certify in writing to the Council that it has
complied with its obligations under clauses 22.5.2 and 22.5.3
immediately after doing so.

No Destruction without Consent: The Service Provider shall not destroy
all physical or written records containing or relating to or concerning the
Information (but only to the extent it contains such Information), whether
during or after the Term without the prior written consent of the Council.
The Service Provider shall notify the Contract Manager of any intention to
destroy any such Information.

Media Disclosure: The Service Provider shall not make any comments
relating to the Council, its relationship with the Council, or the terms or
existence of this agreement to the public, the media or any person without
the prior approval of the Contract Manager.

Enquiries: Subject to the Council’s statutory obligations under the Local
Government Official Information and Meetings Act 1987, should any
enquiry be made by any third party on any matter arising from or connected
with the Services. the Council will (as between itself and the Service
Provider) deal with the enquiry and the Service Provider will, as soon as
practicable, provide all information that the Council may reasonably request
to answer that enquiry (if the Council decides to do so), at no cost to the
Council. The Council shall notify the Service Provider within five (5)
Business days of any such request having been received.

23. REMOVAL OR RELOCATION OF STREET FURNITURE

23.1
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Removal or Relocation: At any time, and from time to time during this
agreement the Council may remove or relocate or require the Service
Provider to remove or relocate any Street Furniture by giving notice in
writing to the Service Provider. Such removal or relocation will be
undertaken in accordance with the Specification.
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Compensation: Upon receipt of a notice by the Service Provider from the
Council under clause 23.1, the compensation payable to the Service
Provider will be determined in accordance with the formula in clauses 11
and 27.2 of the Specification.

24, VARIATIONS

24.1

24.2

24.3

24.4
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Permitted Variations: Subject to the rights of either party to use the
dispute resolution procedure in clause 27. the Contract Manager may direct
the Service Provider to do any one or more of the following:

24.1.1  Increase: increase any part of the Services under this agreement;

24.1.2  Change Character: change the character or quality of any
material or Services or of anything described in this agreement;

24.1.3  Change Design: change the design including the levels, lines,
positions or dimensions of anything described in this agreement
after approval in accordance with this agreement; and

24.1.4  Additional Services: include additional Services.

No Variation: For the avoidance of doubt, variations do not include
changes to the sequence, timing or programming of the Services under this
agreement.

Notice of Request for Variation: The Service Provider may request to the
Contract Manager that the Services under this agreement be varied. The
Contract Manager's direction or approval for a variation shall be sought at
least 10 Business Days prior to the need for undertaking the variation of
Services by notice in writing detailing:

24.3.1 Reasons: the reason for the variation;
24.3.2  Cost: the cost of the variation (if any);

24.3.3  Effect: the effect of the variation on the Implementation
Program; and

24.3.4  Milestones: the achievement of Milestones.

No Variation without Approval: The Service Provider shall not vary the
Services under this agreement except as directed or approved by the
Contract Manager in writing pursuant to this clause 24. For a direction or
approval to be valid as a direction or approval to undertake a variation, that
direction or approval must approve the agreed cost (if any) of the variation
or state that the variation will be valued in accordance with clause 24.13.
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Variation in Accordance with Specification: The Service Provider is
only bound to execute a variation which is within the general scope of the
Specification.

Milestones: Except where otherwise provided in this agreement, the
Contract Manager shall not direct a variation to the Services after the date
of the Milestone for that part of the Services.

Variation without Approval: If the Service Provider is of the opinion it
has been required to carry out a variation but the Contract Manager has not
given a written direction or approval for a variation the Service Provider
must give written notice to the Contract Manager of:

24.7.1  Direction: its opinion that it has received a direction or approval
for a variation; and,

24.7.2  Effect: the effect which the Service Provider anticipates that the
variation will have on the:

(a) Implementation Plan:
(b) time for Milestones; and
(c) costs (if any).

Variation without Notice: If the Service Provider does not give the notice
referred to in clause 24.7 prior to commencing Services affected by the
variation, and in any event within two (2) days of receiving the relevant
instruction from the Contract Manager or the Service Provider does not
obtain a direction or approval in accordance with clause 24.3.
notwithstanding clause 24.10. the Service Provider will not be entitled to
have the valuation of the variation determined under clause 24.13 or to
make any claim whether for money or otherwise in respect of the variation.

Variation which can be Effected: Upon receipt of a notice in writing
from the Contract Manager notifying the Service Provider of a proposed
variation under clause 24.1, the Service Provider shall notify the Contract
Manager whether the proposed variation can be effected. If the variation
can be effected, the Service Provider shall:

24.9.1 Notification: notify the Contract Manager of the effect which the
Service Provider anticipates that the variation will have on the
Implementation Program and the time for Milestones; and

24.9.2  Estimate: provide an estimate of the cost of the proposed
variation.
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Price of Variation: Unless the Contract Manager and the Service Provider
agree upon the price for a variation, the variation directed or approved by
the Contract Manager pursuant to clause 24.3 shall be valued under
clause 24.13.

Quotation: The Contract Manager may direct the Service Provider to
provide a detailed quotation for the Services of a variation supported by
measurements or other evidence of cost.

Conditions: Variations that are for the convenience of the Service Provider
will be subject to the following conditions.

24.12.1 Conditional Approval: If the Service Provider requests the
Contract Manager to approve a variation for the convenience of
the Service Provider, the Contract Manager may do so in writing.
The approval may be conditional.

24.12.2 Valuation Approval: Unless the Contract Manager otherwise
directs in the notice approving the valuation, the Service Provider
shall not be entitled to:

(a) an extension of time for Milestone; or
(b) extra payment.

in respect of the variation or anything arising out of the variation
which would not have arisen had the variation not been approved.

24.12.3 No Obligation: The Contract Manager shall not be obliged to
approve a variation for the convenience of the Service Provider.

Valuation of Variation: With respect to the valuation of variations. the
Council shall pay or allow the Service Provider, or the Service Provider
shall pay or allow the Council. as the case may be, an amount ascertained
by the Contract Manager in accordance with the Specification, as follows.

24.13.1 Specific Rates and Prices: If this agreement prescribes specific
rates or prices to be applied in determining the value, those rates
or prices shall be used.

24.13.2 Council to Determine: If clause 24.13.1 does not apply, then the
rates or prices shall be determined by the Council, acting
reasonably and will be used to the extent that it is reasonable to

use them.

24.13.3 Reasonableness: To the extent that neither clause 24.13.1 nor
24.13.2 applies, reasonable rates or prices shall be used.
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24.13.4 Dispute Procedure: To the extent that neither clause 24.13.1,
24.13.2 nor 24.13.3 applies, the matter will be resolved in
accordance with clause 27.

24.13.5 Actual: If the valuation is of an increase or decrease in a fee or
charge or is a new fee or charge with respect to a legislative
requirement, the value shall be the actual increase or decrease or
the actual amount of the new fee or charge without regard to
overheads or profit.

25. RELATIONSHIP OF PARTIES

25.1

25.2

253

Relationship: The relationship of the Council to the Service Provider is
that of principal and independent service provider and the Service Provider
shall perform the Services and all acts and agreements related thereto,
whether or not requested by the Council, in accordance with its own
methods.

Employees of Council: Any person employed by the Council shall be the
employee of the Council and no such person shall be or be construed to be
the employee of the Service Provider by virtue of this agreement. Nothing
herein shall cause a relationship between the Service Provider and any such
person to be or be construed as one of employment.

No Authority: The Service Provider shall not have the authority to, and
shall not, bind the Council to any agreement or otherwise hold itself out as
being authorised to deal as an agent of the Council except as authorised by
this agreement and the Service Provider shall indemnify the Council in
respect of all representations. promises or agreements made in breach of
this clause by any representative and/or agent of the Service Provider.

26. BANKER'S UNDERTAKING AND PERFORMANCE GUARANTEE

26.1

26.2
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Banker's Undertaking: The Service Provider must provide a banker's
undertaking in accordance with the terms of this agreement. The amount of
such banker’s undertaking shall be equivalent to the total annual
maintenance cost under this agreement so as to ensure that the Service
Provider installs the Street Furniture and faithfully performs all of its
obligations as required under the terms and conditions of this agreement.

Contents of Undertaking: The Service Provider will, within five (5)
Business Days of the Commencement Date, deposit with the Council an
unconditional banker's undertaking whereby the bank undertakes to the
Council that the Service Provider will promptly perform and observe and
keep the obligations, conditions and stipulations on the part of the Service
Provider expressed or implied by this agreement and will also pay all sums
and payments agreed to be paid by the Service Provider when they become
due and owing (if any) and whereby the bank covenants with the Council
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that the bank will upon demand by the Council pay and make good to the
Council all losses, costs and expenses sustained by the Council by reason of
the default of the Service Provider or any failure to promptly perform and
observe and keep the obligations, conditions and stipulations on the part of
the Service Provider contained or implied by this agreement.

26.3  Details of Banker’s Undertaking: The banker's undertaking shall:

26.3.1

26.3.2

26.3.3

26.3.4

26.3.5

26.3.6
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Form: be by a bank and in a form acceptable to the Council;

Amount: provide for payment of the amount specified in clause
26.1 of this agreement, however, the Council shall release seventy
five percent of the amount upon the installation programme for
the Street Furniture being successfully completed, in all respects,
to the satisfaction of the Council. The balance of the amount
shall remain on deposit for the term of this agreement and may be
applied to meet any costs incurred by the Council in meeting any
obligation of the Service Provider which it has not performed in
accordance with the terms of this agreement or for the payment of
liquidated damages:

No Discharge: continue in full force and effect notwithstanding
any neglect or forbearance on the part of the Council in
endeavouring to obtain any payments due under this agreement or
any part of them as and when they become due or
notwithstanding any delay on the part of the Council to take steps
to enforce the performance or observance of the obligations,
conditions and stipulations on the part of the Service Provider
contained in or implied by this agreement and any time which
may be given by the Council to the Service Provider shall not
release, lessen or affect the liability of the bank under the banker's
undertaking;

Continuing: be a continuing banker's undertaking and shall
continue during the Term and thereafter until all the obligations
of the Service Provider have been fully satisfied and discharged;

Security: be security for every default, breach or failure of the
Service Provider under the terms of this agreement and so often
as and every occasion upon which any such default, breach or
failure shall occur;

No Limitation: not operate to relieve the Service Provider from
any of its obligations contained in or implied by this agreement
nor shall the banker's undertaking limit the right of the Council to
recover from the Service Provider in full all monies payable to the
Council under any other clause of this agreement; and
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26.3.7 Value Same as Specification: at all times be for a value of not
less than that detailed in the Specification despite the fact that it
may from time to time be called upon in part or in whole. Should
the amount available to the Council under all banker's
undertakings fall below the value detailed in the Specification, the
Service Provider will provide additional banker's undertakings to
make the amount available to the Council equal to or in excess of
the value detailed in the Specification.

No Notice: The Council shall not be required to provide any notice to the
Service Provider that it intends to call on the banker's undertaking.

Deed of Guarantee: If requested by the Council, the Service Provider
shall lodge with the Council. substantially in the form attached to this
agreement as Schedule 2 and by a guarantor approved in writing by the
Council, a properly executed Deed of Guarantee for the performance of the
obligations and the discharge of the liabilities of the Service Provider under
this agreement.

27. DISPUTE RESOLUTION

27.1

27.2

273

27.4
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Notice of Dispute: If a dispute or difference ("Dispute") arises between the
parties out of, or in connection with. or related to. this agreement and either
party requires it to be resolved, then that party shall promptly give to the
other a written notice (the "Notice") adequately identifying and detailing the
Dispute and the relief sought.

Meeting: Within five (5) Business Days of a party issuing a Notice under
clause 27.1, the parties shall, without prejudice to any other right or
entitlement, ensure that the Contract Manager and the Representative meet
and attempt to resolve the Dispute. The Contract Manager and the
Representative may meet more than once within such period in an attempt
to resolve the Dispute.

Chief Executive Officer: If, within ten (10) Business Days of the expiry of
the period referred to in clause 27.2. the Contract Manager and the
Representative have not resolved the Dispute, then, if the parties agree, the
Dispute shall be referred to the Chief Executive Officer of each party. If
that shall occur the parties shall ensure that their respective Chief Executive
Officers meet so often as shall be reasonably necessary to attempt to reach
agreement on the matter. If the parties do not agree to refer the Dispute to
the Chief Executive Officers then, if the parties agree, the matter shall be
referred to an expert. If the parties do not agree to refer the matter to an
expert then the matter shall be referred to mediation.

Experts: If, within ten (10) Business Days of the Dispute being referred to
the Chief Executive Officers and the Dispute has not been resolved then,
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where the parties agree, the Dispute is to be referred to an expert and the
following provisions shall apply.

27.4.1

27.4.2

Expert: The expert shall be of not less than five year's standing
in the expert's profession. and:

(a) Law: in the case of a matter of law shall be a practising
barrister or solicitor who failing agreement shall be
appointed by the then President of the Waikato Bay of
Plenty District Law Society;

(b) Financial: in the case of a financial or accountancy
matter shall be a practising chartered accountant who
failing agreement shall be appointed by the then
President of the New Zealand Society of Accountants;

(©) Design: in a case concerning design and all associated
matters shall be a practising registered engineer or
registered architect who failing agreement shall be
appointed by the chairperson of the Institute of
Professional Engineers or Architects of New Zealand;

(d) Value: in the case of a question of value shall be a
qualified valuer who failing agreement shall be
appointed by the New Zealand Institute of Valuers;

(e) Cost: in the case concerning a question of cost shall be a
qualified quantity surveyor who failing agreement shall
be appointed by the New Zealand Institute of Quantity
Surveyors;

63) Others: in any other case shall be a qualified person
who failing agreement shall be appointed by the senior
officer for the time being of the appropriate association,
institute, society or board; or

(g) Panel: if appropriate shall be a panel of experts
representing more than one of such appropriate skills.

Agreement:  The parties shall reach agreement on the
appointment of the expert within two (2) Business Days of the
parties electing to use an expert and failing agreement the expert
shall be appointed by the President (or person holding similar
office) in the professional body, society, or institute that the
relevant expert is required to belong to in accordance with clause
27.4.1, or would be a member. Where the parties are unable to
agree on the type of expert or on whether a panel is necessary,
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27.4.4

27.4.5
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then the expert or panel as the case may be, shall be appointed by
the President of the Waikato Bay of Plenty District Law Society.

Determination: In each reference to an expert, the expert shall
be directed and instructed to make a determination in writing for
the parties no later than five (5) Business Days (or such longer or
shorter period of time as the parties may agree) after the date of
reference of the dispute or difference to the expert.

Costs: The costs of the expert and the costs of the parties will be
borne in the proportion determined by the expert.

Findings binding: Where the parties agree to refer a matter or
dispute to an expert for a binding determination the findings of
the expert shall, in the absence of manifest error, be binding upon
the parties.

Mediation:

27.5.1

Referral: If:

(a) Negotiation: the parties have been unable to reach
agreement pursuant to the provisions of clause 27.2;

(b) Chief Executive Officer: no agreement has been
reached between the Chief Executive Officer of each
party within ten (10) Business Days of the Dispute being
referred pursuant to the provisions of clause 27.3; or

(c) Expert: the parties have agreed upon reference in a non
binding manner to an expert and a party disputes the
expert's findings by notice in writing to the other parties
given within ten (10) Business Days of the expert's
determination;

then, any party may give written notice to the other party of its
intention to refer such Dispute to mediation. If such notice is
given, the parties shall endeavour to agree on a mediator and shall
submit the Dispute to the mediator. The mediator shall discuss the
matter with the parties (separately or jointly in the discretion of the
mediator) and endeavour to resolve it by their agreement. All
discussion in the mediation shall be without prejudice and shall
not, save in the case of proceedings to enforce any settlement
concluded by mediation, be referred to in any later proceedings.
The parties shall bear their own costs in the mediation and shall
pay the costs of the mediator in equal shares.
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Arbitration: If the parties have been unable to resolve the Dispute by
mediation then within ten (10) Business Days of the conclusion of
mediation the Dispute shall be referred to arbitration under the Arbitration
Act 1996 upon the service of a notice of intention to commence arbitration.
The arbitration shall be governed by the Arbitration Act 1996 except to the
extent modified by this clause 27.6.

27.6.1  Single arbitrator: The arbitration shall be by a single arbitrator.
If the parties cannot agree on a single arbitrator within ten (10)
Business Days of service of the notice of intention to commence
arbitration, either party may request the President of the
Arbitrators' and Mediators' Institute of New Zealand Inc. to
appoint a sole arbitrator.

27.6.2  Expert: Where the Dispute relates to issues referred to in clause
12.3 of the Specification, the arbitrator shall, if he or she thinks
fit, seek assistance from an expert such expert to be appointed
having regard to the expert’s knowledge and understanding of
supply and demand in the advertising industry and the financial
principles underlying the Service Provider’s installation of Street
Furniture funded by advertising. The appointment of the expert
will be at the arbitrator's sole discretion.

27.6.3  Expedition: The arbitrator shall be obliged to proceed with
expedition to deliver an award as soon as reasonably practicable
and the parties agree to cooperate to achieve that end.

27.6.4  Costs: The costs of the parties, the costs of any expert and the
costs of the arbitrator shall be borne in such proportion as the
arbitrator determines.

27.6.5 Award final and binding: The parties agree that the award of
the arbitrator shall be final and binding as between them.

Carry out obligations: In the event of a Dispute or the referral of that
Dispute for resolution under any of the methods allowed in this section 27,
the parties shall continue to perform all of their respective obligations under
this agreement except for the obligation the subject of Dispute which shall
be performed to no less a standard as existed prior to the Dispute arising
and as if that Dispute had not occurred pending the outcome of the dispute
resolution process. Where the Dispute relates to an obligation to pay
money then the undisputed amount shall be paid to the other party forthwith
and the disputed amount, if deemed payable upon resolution of the Dispute
shall be paid to the other party plus interest calculated in accordance with
the provisions of clause 13.
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28. WHOLE AGREEMENT

This agreement constitutes the entire agreement between the parties concerning this
agreement's subject matter and supercedes all prior agreements, understandings and
communications, whether oral or written between the parties.

29. PRECEDENCE

29.1

29.2

Parts of agreement: The Specification (including all annexures, schedules,
appendices, tables and charts) form a part of this agreement and the
agreement and Specification are to be taken as mutually explanatory of each
other. If either party discovers any ambiguity or discrepancy in either
document, then that party shall notify the Contract Manager of the
ambiguity or discrepancy. In the event of any ambiguity or discrepancy
being discovered and brought to the attention of the Contract Manager or
discovered by the Contract Manager, and the parties cannot agree on its true
and accurate meaning then the provisions of clause 27 shall apply.

No Compensation: Any consequences arising from or connected with the
Contract Manager's direction shall not entitle the Service Provider to any
compensation of any kind.

30. FORCE MAJEURE

30.1

30.2

30.3
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Force Majeure: The term "Force Majeure” means any act or event beyond
the reasonable control of either party including but not limited to acts of
God, landslides. lightning. mass vandalism. earthquakes. floods, storms,
washouts, fires. volcanic eruptions. epidemics, acts of the Queen's enemies.
wars, sabotage, terrorism, blockades, riots, insurrections, civil war, public
disorders, restraints of rulers, strikes, lockouts, go slows, work to rule or
other industrial disturbances, transportation failures or delays, shortage of
materials, breakdowns in computer facilities, telecommunication delays or
malfunctions, delay or non supply of electricity or the acts, rules,
regulations orders or directives of any governmental body (including any
agent or subdivision of it) whether or not valid or any other cause beyond
the reasonable control of either party. For the purposes of this clause the
solvency of a party will be deemed to be within that party's reasonable
control.

Delay or Failure to Perform: Notwithstanding this agreement's other
provisions a party will be relieved from liability under this agreement but
only so far as the performance of any of this agreement's terms or
conditions is prevented or delayed due to Force Majeure.

Notice: The party claiming Force Majeure will as soon as is reasonably
practicable, but no later than five (5) Business Days after the occurrence of
the event or circumstances claimed to be Force Majeure, give written notice
to the other party of the occurrence of the event or circumstances. The
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notice will provide full particulars of the event or circuimstan .
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outside New Zealand) or facsimile and signed by a person duly authorised
by the sender:

31.2.1 The Council: ifto the Council, to:

For: <= \'\cw\\ Kt
Facsimile: ( <7)
Address:

31.2.2  The Service Provider: ifto the Service Provider, to:

For: Len van der Harst

Facsimile: (09) 3003110

Address: PO Box 90 145
Auckland 1030

Time of Receipt: Without limiting any other means by which a party may
be able to prove that a notice has been received by another party, a notice
will be deemed to have been duly received:

31.3.1 Personal Delivery: if sent by hand, when left with an apparently
responsible person at the recipient's address; or

31.3.2  Facsimile: if sent by facsimile, on receipt by the sender of an
acknowledgement or transmission report generated by the
machine from which the facsimile was sent indicating that the
facsimile was sent in its entirety to the recipient's facsimile
number;

except that if a notice is served by hand or facsimile not on a Business Day,
or after 5.00pm on any Business Day. that notice will be deemed to have
been duly received by the recipient at 9.00am on the first Business Day after
that day.

Applicable Laws: This agreement shall be governed by and construed in
accordance with the laws of New Zealand.

No Waiver, Variation or Discharge: None of the conditions of this
agreement shall be waived, varied, discharged or released either at law or in
equity, unless both parties agree in writing.

No Waiver of Subsequent Breaches: A waiver by the Council in respect
of any breach of a condition or provision of this agreement by the Service
Provider shall not be deemed to be a waiver of any other or of any
subsequent breach. The failure of the Council to enforce at any time any of
the provisions of this agreement shall in no way be interpreted as a waiver
of such provision.
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Reasonableness: The Council and the Service Provider consider the
covenants, obligations and restrictions herein contained to be reasonable in
all circumstances.

Covenants Severable: Each and every covenant, obligation and restriction
and each and every part thereof shall be deemed to be severable and an
independent covenant, obligation or restriction unless it would defeat the
purpose of this agreement.

Right of Occupation Only: Subject to the interest of any Licensed
Operators, the Service Provider only has a personal right of occupation in
the Service Areas on the terms specified in this agreement and has no
interest in the land on which the Service Areas are situated. The legal right
to possession and control over the Service Areas remains vested in the
Council throughout the Term. The Service Provider acknowledges that the
Council, its employees, sub-contractors and agents shall have an unfettered
right to enter and remain in the Service Areas at all times for whatever
purpose the Council considers reasonable during the Term, provided the
Council shall not unreasonably interfere with the Service Provider's use of
the Service Areas.

Stamp Duty: The Service Provider shall be liable for all stamp duty (if
any) assessed on this agreement or any transaction contemplated by this
agreement.

Council Discretion: The Council may. where it is required to give its
approval or consent. give it conditionally or unconditionally or withhold its
approval or consent in its absolute discretion unless this agreement provides
otherwise.

No Restriction: The Service Provider acknowledges that nothing in this
agreement, either express or implied, restricts, limits or modifies in any way
the Council's functions, actions or discretions (of any kind) where it is
acting in accordance with any statute or law as a regulator. When the
Council is exercising such functions, actions and directions. the Council
will be deemed to be a third party to this agreement.

Deduction of Recoverable Debt: Any debt, damages, costs and expenses
recoverable by a party from the other party (the "Default Party") in
consequence of the Defaulting Party's breach of this agreement may be
deducted from money then due to the Defaulting Party under this agreement
and, if that money is insufficient, from the Bankers Undertaking and the
balance remaining unpaid shall be a debt due by the Defaulting Party to the
other party and may be:

31.13.1 Set-Off: set-off against any other money due to the Defaulting
Party by the other party under this agreement; or



31.14

31.15

31.16

-55-

31.13.2 Recovery: recovered from the Defaulting Party by the other
party in any Court of competent jurisdiction.

All Things Necessary: The parties will do all things reasonably necessary
or desirable to evidence satisfaction of their obligations under this
agreement or to give effect to this agreement including the execution of
additional documents.

Termination of Existing Agreement: Any agreement relating to the
provision of bus shelters, between the Council and the Service Provider,
that is in force at the date of execution of this agreement, shall be deemed to
be terminated upon the execution by the parties of this agreement and the
parties respective rights and obligations pursuant to the provisions of the
earlier agreement shall be replaced with the rights and obligations of this
agreement. The Service Provider’s right to increase the size of the
advertising panels on the bus shelters, (the subject of the earlier agreement),
to the size permitted under the terms of this agreement shall be subject to
the Service Provider first refitting the existing bus shelters to include
extending the roof, installing a third side and replacing the seat to ensure
that the retro-fitted bus shelters are upgraded to no less a standard than the
bus shelters comprised in the Street Furniture the subject of this agreement.
For the avoidance of doubt, upon termination of the existing agreement
pursuant to this clause 31.15 the existing bus shelters shall be deemed to be
Street Furniture for the purposes of this agreement. The plan, agreed to by
the parties, of the retro-fit proposal is attached to this agreement as
Schedule 6.

Notification of Complaints: Each party agrees to notify the other party
upon receipt of any complaint relating to the Services. The Service
Provider agrees that it shall not. and that the Council shall have the
exclusive right to. reply to any such complaint. The Service Provider
agrees to assist the Council, and to take such steps as the Contract Manager
may require, including drafting any response, in responding to the
complaint,

In witness of which this agreement has been executed.
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THE COMMON SEAL of THE
ROTORUA DISTRICT COUNCIL was
affixed in the presence of:

m«%‘

Eity-Seeretary— Digiyct Mﬁw’mﬂ@/

SIGNED for and on behalf of
ADSHEL NEW ZEALAND
LIMITED:

AcC. O’.&e\u_\[/

Full name of director

Y. Coscome

Full name of director
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