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Agreement dated 4 October 2024

Parties

1

Wellington Regional Council is a territarial authority constituted by the Local Government
(Wellington Regional) Reorganisation Order 1989, Gazelte 1989, p 2491, and as referred to in Part 2
of Schedule 2 of the Local Government Act 2002 ('{GWRC')

2 Dzine Signs & Display Limited ('Contractor’)

Background

A The Contractor is in the business of designing, constructing, supplying, maintaining and installing
signs and passenger information assets.

B GWRC wishes to engage the Contractor to design, construct, supply, install, and maintain signage
associated with GWRC activities, including public transport and parks. GWRC issued a request for
proposals for the provision of the works and services dated 19 April 2024 ('RFP"), in which GWRC
outlined its requirements in relation to these services.

c The Contractor responded to the RFP by submitting a response dated 17 May 2024, in which the
Contractor identified the extent to which it is able to design, construct, supply, install, and maintain
signage and undertake related civil works that meet GWRC'’s requirements.

D In reliance on representations contained within the Contractor's response to the RFP, GWRC has
agreed to engage the Contractor, and the Contractor has agreed to its engagement, and to
construct, supply, maintain and install the various signage and undertake related civil works in
accordance with, and subject to the conditions of, this agreement.

Agreement

1 Definitions and interpretation

1.1

Definitions
In this agreement, unless the context otherwise requires:
‘Background IPR', in respect of a person, means:

a all IPR owned by and/or licensed to that person (or its licensors) in existence prior to the
Commencement Date;

b all IPR of that person developed following the Commencement Date, to the extent such IPR
were developed outside the scope of the performance of the Services or delivery and use of any
Deliverables (including pursuant to any Work Order).

‘Commencement Date' means the date specified in the Commercial Terms as the 'Commencement
Date'.

‘Commercial Terms’ means the terms set out in Schedule 1.

‘Contract Manager' means the person set out in the Commercial Terms.




'‘Contractor’s Representative' means the person set out in the Commercial Terms.

‘Due Date for Completion' means in relation to Services or a Work Package the date stated in the
relevant Work Order as extended under clause 19

‘Date of Completion’ means the date referred to in clause 19, 3a.

‘Deliverables’ means all documents, items, product, and materials (in any form) the Contractor
delivers to GWRC in connection with the performance of the Services, including any Signage Works,
and 'Deliverable’ means any one of them.

‘Design Documentation’ means such design calculations, drawings, specifications, and other
information as are necessary to show the arrangement and details of the designed subject matter,
the grade and quality of materials to be used, and any specific fabrication or construction methods
required by the design.

'‘Drawings and Specifications’ means the documents attached as Schedule 4 as well as any
Design Documentation generated in connection with this agreement.

'‘Enabling Works' means civil works such as.

a  excavation;

b other minor earthworks;

¢ construction of concrete foundations;

d  minor carpentry;

e electrical works;

f  footpath works and surface reinstatements; and
g relocation of services.

which are necessary to the carrying out of Services under clauses 4 2a to 4.2b but which are not
already provided for in the Drawings and Specifications and may be designed by a separate
contractor.

'Force Majeure Event’ means an event or circumstance beyond the reasonable control of 2 party,
including:

a fire, flood, explosion, earthquake, storm or other natural disaster; or

b civil commotion, hostilities (whether war is declared or not), sabotage, an act of terrorism,
chemical or biological contamination;

but excluding any event or circumstances to the extent the effects of such event or circumstances
could reasonably have been provided against, avoided, or mitigated by the Contractor.

‘Good Industry Practice’ means, in relation to any undertaking and any circumstances, the exercise
of the degree of skill, care, prudence, diligence and foresight that would reasonably be expected to
be observed by a skilled and experienced contractor engaged in carrying out activities the same as
or similar to the Services under the same or similar circumstance.

'GWRC IPR' means:




a all Background IPR owned by or licensed to GWRC (other than the Contractor's Background
IPR);

b all IPR in and to the Signage Works;

c all IPR in and to any modifications, adaptions. developments to, or applications of, the Signage
Works where specifically commissioned; and

d all IPR in any Deliverables, including any Deliverables that GWRC specifically commissions
Contractor to develop and/or deliver to GWRC as set out or referred to in the relevant Work
Order.

‘GWRC’s Requirements' means GWRC's written requirements for any design-related Services
which may form a part of 2 Work Order which are identified as GWRC's Requirements and which:

a shall include the purpose and performance requirements for the relevant Services; and

b may include outline or preliminary design, design concepts, and GWRC's objectives for the
relevant Services;

c may include drawings, specifications, or other design documentation prepared by or on behalf
of GWRC.

'HSW Act’ means the Health and Safety at Work Act 2015.
‘Initial Term’ means the period specified in the Commercial Terms as the ‘Initial Term’
‘IPR' means:

a all intellectual property rights throughout the world, including rights in respect of copyright,
patents, moral rights, designs, trade secrets, and know-how (in each case whether registered or
unregistered); and

b any application or right to apply for registration of any of the rights referred to in paragraph a
above.

‘GW Minor Works' means the assets described in clause 4.2h,
‘GW Design’ means the services described in clause 4.2g.
‘GW Signage’ means the signage described in clause 4 2a.

‘Living Wage Rate’ means, during the applicable period, such hourly rate as set by Living Wage
Aotearoa on their website (www livingwage org.nz) and updated annually.

‘Purchase Price’' means the purchase price payable by GWRC for the Services, as determined in
accordance with clause 7.

‘Renewal Services' means the services described in clause 4.2b.
‘Renewal Term' means the period specified in the Commercial Terms as the ‘Renewal Term’
‘Right of Renewal’ means a right of renewal specified in the Commercial Terms.

‘Schedule of Prices’ means the schedule of prices attached as Schedule 3.



1.2

‘Services’ means the each of the services described in clause 4 and which are set out and
instructed in a Work Order.

‘Signage Materials' means the materials referred to in clause 4.2d.
‘Signage Works' means:

a any signs or components of signs designed, fabricated, installed, renewed, and/or configured
within the scope of the Services; and

b all other designs, drawings, models, specifications, components, prototypes, manuals, and
instructions created in connection with the Services, including tooling designs. in each case
including Design Documentation but excluding any Background IPR of the Contractor or that
which the Contractor has developed outside of GWRC specific commission.

‘Term’ means the term of this agreement, as described in clause 3.
‘Work Order’ means a work order issued by GWRC in accordance with clause 5.

‘Work Package' means a group of Services identified by a Work Order as being arranged into a
Work Package. A Work Package shall have its own distinct Due Date for Completion and the
Services which form the Work Fackage shall not have separate Due Dates for Completion but shall
be complete for the purposes of this agreement only when the Work Package is complete.

Working Day means a day when most businesses are open for business in New Zealand. It
excludes Saturday, Sunday, and public holidays.

Rules of interpretation

In interpreting this agreement, the following rules must be applied unless the context otherwise
requires:

a2 Headings: Clause and other headings are for reference only and are not an aid in
interpretation.

a Statutes: References to statutory provisions will include references to all regulations. orders,
rules or notices made under that statute and references to a statute or regulation will be
construed as references to those statutes or regulations as they may be amended or re-enacted
or as their application is modified by other provisions from time to time.

b  Interpretation: Nothing in this agreement is to be interpreted against a party solely on the
ground that the party put forward this agreement or any part of it.

¢ References: References to any party includes that party's agents, representatives,
subcontractors and/or employees.

Precedence

To the extent that there is any inconsistency between the documents that form part of this
agreement, the following descending order of precedence applies (in that provisions or documents
will prevail over provisions or documents listed below them to the extent of any inconsistency):

g  the relevant Work Order;

b any amendment to this agreement agreed by the parties in accordance with clause 27,



¢ clauses 1to 278 of this agreement;
d the schedules to this agreement; and

e any other documents incorporated by reference into this agreement,

2 Appointment

21 GWRC hereby appoints the Contractor to undertake the Services, on the terms and subject to the
conditions of this agreement, and the Contractor hereby accepts such appointment. The
Contractor acknowledges that this appointment is not exclusive and that GWRC may still use other
providers for the Services, in accordance with the GWRC supplier engagement process described
inthe SOP to be developed and agreed between the parties within 1-year of the Commencement
Date.

22 The Contractor warrants that, for the Term, it shall maintain sufficient resource to perform the
Services set out in this agreement and in any Work Qrder.

2 Term

1 This agreement comes into force on the Commencement Date and will and, without prejudice ta
clause 22.9, will automatically expire at the conclusion of the Initial Term (or if applicable, the
Renewal Term) unless:

a GWRC elects (at its sole and absolute discretion) to exercise a Right of Renewal (as set out in
the Commercial Terms) and thereby renews this agreement for the Renewal Term by giving
notice of renewal in writing to the Contractor, no fewer than 6 months prior to the expiration of
the Initial Term or Renewal Term; or

b this agreement is terminated earlier in accordance with clause 22 or clause 23.4.

3.2 Upon automatic renewal of this agreement the Contractor shall honour all clauses, variations, work
orders, and the current pricing schedule until the time that the annual amendments are agreed to
and take effect, GWRC agrees to maintaining continuous business as usual throughout this period
under the same conditions.

33 On the expiry of this agreement (whether automatically, on termination, or for any other reason) the
Contractor shall (promptly and at no expense to GWRC):

a return to GWRC any Drawings and Specifications, Signage Materials, Deliverables,
calculations, programmes, methodologies and applicable licences used in connection with the
performance of the Services which the Contractor has in its possession or under its control; and

b provide assistance and support, as reasonably requested, in relation to the transition to a new
or alternative contractor that may be engaged by GWRC

4 Services

41 GWRC may from time to time during the Term of this agreement issue a Work Order to the
Contractor instructing the Contractor to perform any of, or any combination of Services and the



4.2

4.3

Contractor shall carry out such Services, For the avoidance of doubt, one Work Order may instruct
the carrying out of multiple Services which may be arranged into Work Packages.

The Services are:

a The design, construction, fabrication, and installation (including the carrying out of any Enabling
Works) of signs associated with Metlink bus, ferry and rail operations as well as other signage
required for other GWRC activities (GW Signage) in accordance with the Drawings and
Specifications and in the configurations and at the sites specified in the Work Order;

b the renewal of existing signage, and removal of existing end-of-life signage and installation of
new signs (including the carrying out of any Enabling Works) in accordance with the Drawings
and Specifications and in the configurations and at the sites specified in the Work Order
(Renewal Services);

¢ Scheduled inspections including deep cleans and warranty checks (Maintenance Services)

d the fabrication and supply of components and fasteners used in connection with the assembly
of GW Signage as listed in the Schedule of Prices (Signage Materials) in accordance with the
Drawings and Specifications and as specified in the Work Order;

e The design, fabrication, installation, and maintenance of infrastructure features that support
signage, wayfinding, and passenger information;

f  The design, fabrication, installation, and maintenance of Bus Replacing Tralns (BRT) LED
electronic information displays; and

g the design of, and preparation of Design Documentation for, new GW Signage, GW Minor
Works, Renewal Services (to the extent applicable), or Signage Materials (but excluding the
preparation of Design Documentation for Ancillary Services) (GW Design) in accordance with
GWRC's Requirements as specified in the Work Order; and

h  excavation, construction, fabrication, and installation (including the carrying out of any Enabling
Works) of concrete foundation pads (i.e. hardstands), asphalt remediation and electrical
connections (GW Minor Works) in accordance with the Drawings and Specifications and in the
configurations and at the sites specified in the Work Order; and

i The design, production, and installation of promotional/ marketing collateral.
Services generally
The Contractor shall carry out Services in the manner required by this Contract, and including:

a with all the due care and skill of an experienced contractor undertaking similar works to the
Services;

b in accordance with Good Industry Practice;
c using appropriately qualified people;
d to sound and accepted building standards;

e inaccordance and compliance with all relevant law and the requirements of any relevant
authority;

f  tothe extent required, so as to be structurally sound in all respects when completed;
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52

8.3

54

6.1

6.2

g Inaccordance with GWRC'’s Requirements (if applicable);
h  in accordance with the Drawings and Specifications;
i by the Due Date for Completion; and

| for the Purchase Price calculated in accordance with the Schedule of Prices.

Work Orders
Submission of Work Order

At any time during the Term, GWRC may request the Contractor to carry out any combination of the
Services listed in clause 4.2 by submitting a Work Order to the Contractor,

Form of Work Order

GWRC will submit Work Orders in substantially in the form set out in Schedule 2 (Form of Work
Order), provided that GWRC may from time to time amend the form of Work Order and shall give
notice of such amendment to the Contractor.

Formation of contract

Each Work Qrder that is validly issued in accordance with this agreement, will form a separate
contract between the parties, under which the Confractor agrees to undertake the Services
requested on the terms set out in the Work Order and in this agreement.

Services to be separate

Each Work Order issued by GWRC will separately list each of the Services and identify any Work
Packages such that each of the Services (or if applicable, any Work Packages) will have a separable
and clearly identified Due Date for Completion.

Asset management system

All Services include the provision of asset information and a condition assessment of all signage
and fittings using Asset Capture, the Dzine Signs Signage Asset Management system that has
been built and licenced to GWRC,

During the Term of this agreement, GWRC may choose to migrate to a new asset management
system to store asset information and condition assessments of all signage and fittings.

Where GWRC chose to migrate to a new asset management system, the Contractor will:

(a) Ensure itis equipped with a mobile device that can access a web browser and/or the
supplied field app, for which GWRC will provide suitable training, and

(b)  work with GWRC to migrate to the new asset management system, and in doing so will act
in accordance with clause 8.3

(c) provide GWRC a Price Change Notice to reflect changes to pricing that is affected by the
migration and operational processes of using a new asset management system
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6.4
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It is expected the Contractor is equipped with a mobile device that can access a web browser
and/or the supplied Asset Capture field app. Alternatively, it may be requested that asset data be
provided from the Contractor in a spreadsheet format that can be uploaded without manipulation.

The Contractor must ensure data is accurate and provided as instructed by GWRC in order to aid
asset management activities, It is expected that both the Contractor and GWRC update asset
information in the required format as soon as practicable once the asset/s are replaced and/or
maintained.

Price and payment

The Purchase Price payable in respect of the Services under a given Work Order undertaken by
the Contractor in accordance with this agreement will be as calculated in accordance with the
Schedule of Prices or as agreed pursuant to clause 7.2.

Where GWRC intends to propose Services for which the Purchase Price is not capable of being
determined from the Schedule of Prices or where the Schedule of Prices is not applicable, GWRC
may ask the Contractor to provide a price for the proposed Services by notice to the Contractor.
The Contractor shall then provide by notice to GWRC a substantiated price for the proposed
Services (Proposed Price) which includes the total net cost for those Services and a breakdown of
the net costs involved in the proposed Services which includes all applicable rates. The Contractor
shall not be entitled to charge an administration or processing fee in providing its Proposed Price.
Within 20 Working Days of receiving the Proposed Price, or such other time as agreed by the
parties, GWRC may, in its sole and absolute discretion, accept the Contractor's Proposed Price by
issuing a Work Order in respect of the Services to the Contractor.

The Services shall be performed on a lump sum basis whereby the Contractor shall perform the
Services and GWRC shall pay the price stated in the Work Order, plus any adjustments provided
for in this agreement.

On-site overheads are the Contractor's normal expenses in completing the Services including costs
of staff management and supervision, protective clothing and equipment, insurance premiums,
bonds, on-site offices and facilities, temporary works, and similar. Off-site overheads and profit are
the running costs of the contractor's business not required to complete the Services, including head
office, administrative and financial overheads, plus profit. Unless expressly stated otherwise the
rates in the Schedule of Prices are inclusive of all overheads and already contain an allowance for
margin.

Payment claims / payment schedules

The Contractor shall issue a single payment claim for each of the Services or Work Packages (as
the case may be) it performs pursuant to a Work Order, and this shall be a final payment claim for
such Services or Work Package. The Contractor shall issue its final payment claim to GWRC for
the relevant Services or Work Package within 30 Working Days after the Date of Completion of
those Services or the relevant Work Package under clause 19.3a , for the Purchase Price of the
Services or Work Package completed. The Contractor shall provide GWRC with records of costs,




7.6

7.7
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1

expenses, and works carried out and any other information related to the Services, as GWRC may
reasonably require.

The Contractor shall not issue separate payment claims for separate Services where those
Services form part of the same Work Package.

Within 10 Working Days of receipt of a payment claim from the Contractor, GWRC may (but is
under no obligation to) provide the Contractor with a payment schedule which:

a states the amount GWRC intends to pay the Contractor in relation to that payment claim; and

b where GWRC intends to pay the Contractor less than the amount claimed in the payment claim,
sets out GWRC's reasons for paying the lesser amount and the manner in which GWRC
caleulated the amount, including for any deductions or damages.

(the Scheduled Amount).

Irrespective of whether GWRC issues a payment schedule, the Contractor shall issue a valid tax
invoice to GWRC for the value of its payment claim or the Scheduled Amount certified in a payment
schedule issued by GWRC (as applicable) between 11 and 15 Working Days from GWRC's receipt
of the payment claim. The Contractor is required to email the invoice to accounts@aqw.govi nz and
any other address specified by GWRC. To be validly issued under this clause, the tax invoice shall
contain the following information:

a The invoice date and the words “tax invoice”
b The Contractor's tax invoice number and GST number;
¢ The Contractor's full company name, and street or postal address;

d The full name and address of GWRC being “Wellington Regional Council, 100 Cuba Street, Te
Aro, Wellington 6011",

e Whether the invoice is GST inclusive or exclusive;

f  The Scheduled Amount subtotal, GST amount and total amount of the invoice;

g Details of what the invoice is for and the payment schedule to which it relates; and
h  The relevant Work Order number.

GWRC shall pay the Contractor in accordance with a tax invoice validly issued under clause 7.8 of
this agreement by the 20th of the month following the month that the tax invoice was received
which shall be the due date for payment.

GWRC may make advance payments to the Contractor for certain materials. On payment or
delivery to site, whichever is earlier, the title in such materials shall immediately pass to GWRC.
The Contractor shall ensure that any such materials are held securely and safely, separate from
other goods and materials, are marked as belonging to GWRC, and are free of any charges or
other securities. The Contractor shall be responsible for such materials as a bailee and shall
replace them if damaged or stolen.

Where the Contractor has defaulted on its obligations (service delivery on time, to a prescribed
standard, at the agreed price, or any other agreed obligation) and has not satisfactorily remedied
said default, GWRC is entitled to set off against any sum that would otherwise be due to the
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7.14

7.15

7.16

Contractor amounts in respect of any claims it has against the Contractor, including damages for
breach of contract by the Contractor,

The Contractor will not be excused from performing any of its obligations under this agreement
where any amounts claimed in a payment claim are disputed by GWRC.

Annual review of pricing and rates

From the second year of the Term of this agreement until the expiry of this agreement, the
Contractor may, once a year, by notice to GWRC during the month of October, initiate a review of
the prices and rates, set out in the Schedule of Prices (Price Changes).

If the Contractor wishes to adjust the prices and rates outside of the annual review period in clause
7.14, they must provide notice to GWRC that sets out:

a the proposed new price and rates

b  the reason for the proposed change (Price Change Notice)

Upon receiving a Price Change Notice, GWRC will, within 10 Working Days, respond in writing with
either:

a. acceptance of the Price Change Naotice, in which case the change will take effect from the
date specified by GWRC in writing, and the Schedule of Prices will be amended as a
variation to this agreement; or

b. rejection of the Price Change Notice, in which case the current Schedule of Prices will
remain in effect until the next annual review period in clause 7.14.

The Contractor shall not alter the prices and rates set out in the Schedule of Prices except in
accordance with this agreement or with GWRC's prior written agreement.

When responding to a Price Change Notice, GWRC will act reasonably, considering the reason for
the proposed change.

The labour component of the Schedule of Price will be adjusted using the following formula;

Cost adjustment = Rate x (LCI current — LCI previous) + LC| previous

In respect of installation and maintenance parts of the Services, LCI current is the Labour Cost
Index applied by Waka Kotahi (NZ Transport Agency's) for maintenance contracts (LCIQ.SE53Z9)
most recently published at the time of adjustment. In respect of the production and supply aspects
of the Services, LCI is the Construction Index (PPIQ.SQNEEQ000)

LCI previous is the index as defined under LCI current but for the same quarter in the previous
year.

If at any time any of the indices referred to are no longer published by Statistics New Zealand, or if
the basis of any index is materially changed, the adjustment shall thereafter be calculated by using
such other index, or in such other manner as will fairly reflect the changes as previously measured
by that index.

GWRC shall within 10 Working Days advise the Contractor by notice either:

a thatit accepts the Price Changes, in which case the Price Changes will take effect (or shall be
considered to have taken effect) from [month following anniversary], and the Schedule of Prices
shall be amended accordingly; or
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7.18

b  that it does not accept the Price Changes, in which case the parties will endeavour to agree any
revisions to the Schedule of Prices within 30 Working Days of such notice.

Where the parties agree Price Changes (which may be different from those originally proposed by
the Contractor) pursuant to clause 7.16b, the Principal shall give notice of acceptance of such Price
Changes in accordance with clause 7.16a.

Upon renewal of this agreement the Contractor shall honour all clauses, variations, work orders,
and the current pricing schedule until the time that the annual amendments are agreed to and take
effect. GWRC agrees to maintaining continuous business as usual throughout this period under the
same conditions.

Living Wage

718

7.20

7.21

7.22

P23

The Contractor shall ensure that each person performing any role in connection with the
Contractor's performance of this Contract is paid, for each hour worked at a rate no less than the
Living Wage Rate applicable at the time. Non-compliance with this provision shall be deemed to be
a material breach of this Contract.

The Contractor may adjust their rates should there be any changes in relation to, or changes to
the Living Wage Rate, that impact on the Contractor's rates as they relate to their personnel
associated costs.

Should the Contractor wish to increase their pricing in accordance with 7.20:

a. the Contractor will provide GWRC with supporting documents as evidence of the extent to
the required adjustment to the pricing with sufficient detail to enable GWRC to assess the
accuracy of the increase claimed.

b. The Contractor and GWRC will work together to agree on a reasonable adjustment to the
Pricing Schedule to take into account those changes with any agreement to be recorded in
writing as a variation to this agreement

The Contractor shall ensure that each of its subcontractors, and the subcontractors' own
subcontractors, comply with the obligations included under clause 7.19, as if those subcontractors
were the Contractor. Non-compliance with this provision shall be deemed to be a material breach
of this Contract.

The Contractor shall, on a 12 monthly basis, provide written confirmation to GWRC that the
Contractor has complied with its obligations in this clause. If required by GWRC, the Contractor
shall, within 7 Working Days of receiving a request from GWRC. provide reasonable evidence of
such compliance to support the confirmation.

GWRC may at any time, with no less than 5 Working Days' prior written notice, notify the
Contractor that it wishes to audit the Contractor's compliance with clauses 8.18 and 8.19. The
Contractor shall assist GWRC in a timely manner with any such audit, including by making its
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premises, personnel, systems, information, data, accounts, documents, and records available to
GWRC or its nominee(s) if requested.

Subcontracting

For the purposes of this clause 8, subcontractor means a person, business, company or
organisation contracted by the Contractor to deliver or perfarm part of the Supplier's obligations
under this Contract.

The Contractor may only subcontract part of the Services where it has obtained prior written
appraval from GWRC (such approval not to be unreasonably withheld).

The Contractor shall ensure that its subcontractors are fully aware of all requirements for their
services and work including, without limitation, compliance with all laws, policies, consents,
licences and approvals,

GWRC is entitled to instruct the Contractor to immediately remove any subcontractor from
performing the Services who breaches this agreement.

The Contractor is obliged to notify GWRC immediately of any breach of normal requirements for
services and work including, without limitation, compliance with all laws, policies, consents,
licences and approvals, that they observe in another supplier conducting work or services under
agreement for GWRC. Notified observation is the full extent of any liahility to the Contractor in such
instance.

The subcontracting of any of the Services shall not relieve the Contractor from any liability or
obligation under the agreement, and the Contractor remains fully liable to GWRC for the Services

Instructions

GWRC shall provide instructions to the Contractor for the Services as required and the Contractor
shall comply with those instructions. GWRC may from time-to-time appaint an agent to issue
instructions on its behalf and will notify the Contractor of such appointment in writing.

GWRC may arrange for work to be undertaken on any site to be caried out by GWRC employees,
separate contractors or consultants. The Contractor will provide those persons with reasonable
access to the site to inspect the Services and/or to carry out separate works. GWRC, separate
contractors and consultants will comply with the relevant health and safety procedures applying to
the site.

No instructions, inspections, review or approvals by GWRC shall change, reduce or limit the
Contractor’s obligations to GWRC under this agreement or any Work Order.

General obligations

The Contractor shall commence the Services required under 2 Work Order at the site(s) and on the
date(s) specified in the Work Order or, if no date is stated, on the date agreed with GWRC. Unless
otherwise agreed, the Contractor will not have exclusive possession of the site and the Contractor
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is required to coordinate and cooperate with all other persons on the site and the relevant
authorities as required.

Without limiting any other provision of the agreement, the Contractor shall carry out, complete,
hand over to GWRC, and remedy any defects in, the Services:

in accordance with the Work Order, and Drawings and Specifications;

with due care and skill, promptly, and without delay and otherwise in accordance with the terms
of this agreement,

in a professional and workmanlike manner,
in accordance with the plans referred to in clause 12;
in compliance with GWRC's policies (including as these are updated from time to time), and

in compliance with all laws and amendments to and substitutions of such laws including the
Building Act 2004 and the Health and Safety at Work Act 2015 (HSW Act),

The Contractor shall provide all necessary supervision for the Services.

The Contractor shall be responsible for the adequacy, stability, and safety of all its site operations
and methods of construction.

In signing a Work Order, the Contractor warrants that the price specified in a Work Order is
sufficient to carry out all the Services, including labour, materials, supervision, temporary works,
plant, transport, and machinery, on-site overheads, off-site overheads and profit, and anything else
necessarily required to perform the Services.

Unless otherwise specified by GWRC, the Contractor shall be responsible for the care of the
relevant site and materials and shall make good at the Contractor's expense any defect, loss or
damage to the site or to any adjoining or third party property, which occurs prior the Date of
Completion.

The Contractor shall keep the site clean and tidy and shall remove all surplus materials, plant, and
rubbish from the site.

All materials provided by the Contractor in performing the Services will be new, of goad quality, in
accordance with any specifications and fit for their intended purpose. Title in all goods and
materials used for the Services shall pass to GWRC as soon as the Contractor obtains such title
and unencumbered title shall pass no later than the date of payment by GWRC.

The Contractor shall notify GWRC promptly if it becomes aware of any event or circumstance
which will change the price specified in the Work Order, delay the completion of the Services, or
could result in a breach of law.

To the extent necessary for performing the Services, the Contractor shall arrange for the searching
of records or the undertaking of any other reasonably necessary actions to determine the existence
and position of pipes, cables and other utilities on or about the relevant site. Where such records
are held by GWRC, GWRC will make reasonable efforts to provide these.

If the Contractor suffers delay in completion of the Services, or incurs additional cost, solely as a
direct consequence of any law or Government direction made after the Commencement Date as a



direct result of COVID-19 (or some similar/like event), then such circumstances shall be treated
and valued as a variation in accordance with clause 18.

11 Health and Safety

11.1

114

11.6

a

Prior to commencement of any Services under this agreement, the Contractor shall prepare and
submit to GWRC a safety plan for the execution of Services under this agreement, which shall
address the means by which the Contractor intends to meet its obligations under the Work Order
and the HSW Act, including addressing any specific issues that may apply to sites at which the
Services will be performed.

GWRC shall notify the Contractor of any safety hazards or risks to health and safety associated
with the Services or the site, or special safety measures required, of which GWRC is aware.

The Contractor will, at its own cost, ensure that all staff or contractors involved in providing the
Services on rail sites complete the safety induction run by KiwiRail or any other training that
KiwiRail requires. Following completion of the induction attendees will be issued with evidence of
completion that they must carry at all times when providing Services on a rail site. The Contractor
will not permit any staff or contractors to provide Services on a rail site if they have not completed
the required induction and other training.

When any areas are under the Contractor's influence and control, the Contractor must ensure, so
far as is reasonably practicable, that;

the means of entering and exiting the workplace and anything arising from the workplace are
actively managed for risk to the health and safety of any person;

fixtures, fittings, plant and structures are actively managed for risk to the health and safety of
any person,

the handling and storage of plant, substances and structures for which the Contractor or any
subcontractor is responsible is safe;

the site and Services are kept in an orderly state and in such a condition as to eliminate risks to
the health and safety of persons and property, and to the extent that elimination is not
reasonably practicable, the Contractor must minimise those risks;

any worker, subcontractor or other person involved in carrying out the Services is not
unnecessarily exposed to hazards or risks to their health and safety;

all persons under the Contractor's control are fully inducted prior to commencing the Services,
and appropriately supervised while carrying out the Services; and

all barricades, fencing, temporary roadways and footpaths, signs, and lighting necessary for the
effective protection of property, traffic, and the safety of others is properly designed, approved,
installed, maintained, regularly inspected, and removed when no longer necessary.

The Contractor shall so far as is reasonably practicable:

consult, co-operate and co-ordinate with any other person conducting a business or undertaking
(PCBU as that term is defined in the HSW Act), or is engaged to work on a site, to ensure that
all applicable health and safety duties have been complied with;

have proper procedures for dealing with emergencies that may arise;



c regularly identify and assess hazards or health and safety risks arising from or in connection
with the Services and eliminate those risks, or to the extent that elimination is not reasonably
practicable, to minimise them; and

d inrelation to notifiable events, as that term is defined in the HSW Act:
i maintain a register;

i proactively investigate, identify their cause, and implement, or ensure the implementation
of, any corrective actions identified as a result of the investigation;

i promptly report to any public authority as required by law and / or regulations and provide a
copy of the report to GWRC;

iv  ensure that all workers and any other persons under the Contractor's control are
appropriately supervised following the event; and

v immediately notify GWRC

116  The Contractor shall ensure that all persons under the Contractor's control are aware of, and
comply with:

a all applicable legisiation, regulations, codes of practice, best practice guidelines and industry
standards;

b the Contractor's safety plan for the execution of Services under this agreement, and

c any specific instructions, policies, procedures or health and safety system that GWRC directs
the Contractor to comply with.

11.7  The Contractor shall report to GWRC: regularly, and within 10 Working Days of a request by
GWRC, on:

a the steps being taken by the Contractor to investigate notifiable events and near miss incidents,
and the outcome of such investigations including causes identified and measures implemented
to prevent reoccurrence; and

b the outcomes of any internal or external health and safety audits undertaken on GWRC sites.

11.8  Without limiting the above, the Contractor shall provide to GWRC monthly reports in relation to
health and safety in the agreed format.

12 Plans, as-builts and manuals, and programme

12.1 In addition to the safety plan, where applicable the Contractor shall, prior to commencement of
Services under this agreement, prepare and submit to GWRC:

a aquality plan for Services to be undertaken under this agreement;
b ageneral environmental management (including waste management) plan which shall address:
i management of silt and sedimentation sites; and

i management of hazardous materials such as fuels, cements, and paints; and



12.2

12.3

a

a contract traffic management plan which shall be in addition to the site-specific traffic
management plan described in 12.2b and shall provide cormmmentary on the overall approach to
traffic management (including site access and parking) at any given site; and

a mobilisation plan as described in the Drawings and Specifications.

Prior to commencement of any Services pursuant to a specific Work Order, the Contractor shall:

provide any other plans required in the relevant Work Order (including for example a site-
specific safety plan) to GWRC;

obtain an approved site-specific traffic management plan in accordance with the requirements
of the relevant Road Controlling Autharity and provide that plan to GWRC; and

if necessary for the carrying out of the Services, obtain a permit or authorisation to access the
rail corridor from KiwiRail, make any associated payments, and provide that permit or
authorisation to GWRC.

Where required in a Work Order or otherwise required by GWRC:

the Contractor shall provide to GWRC as-built drawings and operation and maintenance
manuals for the Services, prior to the Date of Completion;

the Contractor shall update any programme of work from time-to-time and as requested by
GWRC; and

where applicable, the Contractor shall upload the plans. programmes and manuals required
under this agreement to GWRC's asset management system.

13  Consents, licences and approvals

13.1

a

b

The Services shall be carried out in accordance with all statutory and territorial autharity
requirements, and any amendments required by any utility or service provider. The Contractor shall
ensure that all permits, licences, and consents required to perform the Services shall be;

fully ascertained,
applied for in good time;

obtained and uplifted from the relevant territorial authority and/or KiwiRail including payment of
any applicable fees or levies; and

held on each site at all times while the Services are being performed.



13.2  Where consent, permit, or licence is required, GWRC shall notify the Contractor upon ordering the
work or service or at its earliest convenience. Where the Contractor is aware that a consent,
permit, or licence is required, they will inform GWRC at the earliest convenience.

13.3  In addition o the above, the Contractor shall, obtain any project information memoranda,
approvals, inspections, code compliance cerificates, producer statements, required for the
Services.

14 Reporting

141 The Contractor shall prepare the following reports (at the following specified time intervals) and
provide such reports to GWRC:

a a verifiable waste minimisation/waste avoidance and Green House Gas emissions report
(annually),

b A monthly report that covers:

i progress of Services and Work Packages; a health and safety report in accordance with
clause 11.8;

ii a guality assurance report which details any non-conformances and
c any other reports as advised by GWRC from time to time.

14.2  The Contractor shall ensure all reports provided ta GWRC are up to date and available when
required by GWRC.

15 Intellectual property rights
15.1  Ownership of IPR
The parties hereby agree that

a allright, title, and interest in the GWRC IPR will remain in the ownership of, or will vest in (upon
its creation), GWRC; and

b  except as agreed between the parties and expressly contemplated by this agreement (including
pursuant to the licence granted by the Contractor to GWCR pursuant to clause 15.2a), nothing
in this agreement will transfer any right, title, or interest in the Contractor’'s Background IPR.

15.2 Licences
Without limiting clause 15.1:

a the Contractor hereby grants GWRC exclusive, royalty-free licence to the Contractor’s
Background IPR, to the extent necessary to enable GWRC to receive the Services and use any
Deliverable for any purpose (including to use, modify and adapt the Deliverables and provide
any Deliverable to a third party) for the duration of the term of this agreement or the lifetime of
the product, whichever is longer; and

b GWRC hereby grants the Contractor a non-exclusive licence to the GWRC IPR, solely to the
extent necessary to perform the Services
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Third party IPR

To the extent the Contractor (or a person acting on behalf of the Contractor, including any
subcontractor) incorporates any IPR owned by a third party into a Deliverable (‘Third Party IPR’),
the Contractor must procure for GWRC a licence to use that Third Party IPR, in the manner
contemplated by this agreement, at no additional cost to GWRC.

Warranty

The Contractor warrants that the performance of the Services and the receipt of the Services by
GWRC (including the receipt and use by GWRC of any Deliverable) does not and will not infringe
any contractual rights or IPR of any person.

Further assurances

To the extent that, notwithstanding clause 15.1, any right, title, or interest in any GWRC IPR is
acquired by or otherwise vests in the Caontractor, the Contractor:

a  hereby assigns to GWRC all of its right, title, and interest in any and all of the GWRC IPR ta the
extent that such right, title, and interest are capable of a present assignment of future rights;
and

b  agrees to assign to GWRC all of its right, title, and interest in any and all of the GWRC IPR to
the extent such right, title, and interest is not capable of a present assignment of future rights
(and for such purposes, the Contractor must, from time to time, upon the reasonable request of
GWRC, do such things or procure such actions, including the actions of any subcontractors,
reguired to give full effect to the assignment,).

Indemnity

The Contractor shall indemnify GWRC against all losses or liability suffered, incurred or otherwise
paid by GWRC arising out of or in connection with:

a a breach by the Contractor of this agreement or any Work Order;
b  abreach by the Contractor of any laws applicable to this agreement;

¢ aclaim that the performance of any aspect of the Services, GWRC's receipt of the Services,
and/or GWRC's receipt, use (including modification and provision to a third party) of any
Deliverable infringes any contractual rights or IPR of any other person; and

d any act or omission of the Contractor (including any act or omission of the Contractor's
personnel or of any subcontractor engaged by the Contractor).

The Contractor's indemnity under clause 16.1 shall not extend to any loss or expense caused by
any act or omission of GWRC or a separate contractor or consultant of GWRC.

The parties agree that the Contractor, when being asked to act in in the capacity of a Project Manager
for GWRC, shall not be held liable for any defective work, errors, omissions, or performance failures
by any separate contractor or consultants engaged by GWRC engaged in a project. The Contractor's
responsibilities in this role (as Project Manager) are limited to coordination and oversight, without
assuming direct liability for the guality or execution of work performed by any separate contractor or
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consultants engaged by GWRC. Responsibility for such work remains with the separate contractor
or consultants engaged by GWRC and GWRC unless expressly agreed otherwise in writing

Insurance
At all times from:
a The Commencement Date of the Term of the agreement; until

b  the date (after the expiry of the term) when all defects relating to Work Orders made pursuant to
the agreement have been remedied in accordance with this agreement;

the Contractor must effect and maintain, with reputable insurance providers, the following insurances
in the amount specified in Schedule 1;

¢ contract works insurance in the name of the Contractor and GWRC,
d  public liability insurance;
e  motor vehicle insurance for damage to third parties.

The Contractor will be liable for any deductible where the Contractor has caused or contributed to
the insured event.

The Contractor must produce evidence (by way of a certificate of insurance or similar) of the
insurance the Contractor is required to effect and maintain in accordance with clause 17.1, upon
reasonable request from GWRC.

Variations

GWRC may vary the Services to be provided under a Work Order by instruction in writing to the
Contractor.

GWRC and the Contractor shall endeavour to agree on the value of each variation prior to the
Contractor carrying out the variation. In the absence of such agreement, the value of the variation
shall be determined by the Contract Manager in accordance with the Schedule of Prices (which
shall be inclusive of all overheads and margins unless expressly stated otherwise) and, if the
Schedule of Prices do not reasonably apply to the work or items in the variation, then the variation
shall be valued on a fair and reasonable basis by the Contract Manager. The value of each
variation shall be added to or deducted from the Purchase Price.

Where GWRC has agreed separate rates for on-site overheads, and for off-site overheads and
profit, these shall apply to variations (to the extent these allowances are not already included in the
Schedule of Prices) and, if no rates are specified, reasanable rates apply.

The Contractor will only be entitled to time-related costs (which shall be for storage costs only) for a
variation if the variation delays the Due Date for Completion and the Contractor is entitled to an
extension of time. To the extent that such time-related costs have not been compensated for under
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clauses 18.2 and 18.3, the Contractor's entitlement shall be determined in accordance with the
agreed rate for time-related costs set out in the Schedule of Prices.

Completion and Extensions of Time

The Contractor shall complete the Services or Work Package (as applicable) by the Due Date for
Completion stated in the Work Qrder as extended under clause 19.5. The Contractor shall ensure
that all milestone dates specified in a Work Order, as extended under clause 19,5, are achieved.

If the Contractor considers that it has completed Services or a Work Package (and including in the
event that the Contractor considers that it has completed the work notified under clause 19.3b as
applicable) it shall notify GWRC accordingly and provide photographs and other relevant evidence
to GWRC as evidence of completion of the Services or Work Package (Completion Notice).

Within 5 Working Days after receipt of a Completion Notice or as soon as practicable thereafter
GWRC will either:

notify the Contractor that the Services or Work Package are accepted and state the date and
time at which the Services or Work Package were completed (and that stated date shall be the
Date of Completion); or -

notify the Contractor of the Services to be altered or completed in order for the Services or Work
Package to achieve completion.

For the avoidance of doubt, no comment, review, or acceptance by GWRC shall relieve the
Contractor of any responsibility for the Services performed or undertaken in connection with this
agreement.

a

In addition to any confirmation given by GWRC under clause 19.3a, GWRC may also issue a
completion certificate to the Contractor in accordance with 19.3a but will be under no obligation to
do so.

The Contractar may apply to GWRC for a Due Date for Completion or any milestone date to be
extended by such period as may be fair and reasonable if the Services (including as part of a Work
Package) are delayed due to:

variations;

loss or damage to the Services not caused by the Contractor;
disruptions to supply chain;

flood, volcanie, seismic or other extraordinary natural events;
an act or omission of GWRC, or

any other circumstances not reasonably foreseeable by an experienced contractor.
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The Cantractor shall provide GWRC with all necessary supporting information to demonstrate the
critical delay arising from any of the above causes.

GWRC shall assess any application received from the Contractor for an extension of time and
notify the Contractor accordingly.

The Contractor will only be entitled to time-related costs for an extension of time if the extension is
granted as a result of a variation.

Defects and Warranties

The Contractor shall, at the Contractor’'s cost, promptly rectify any defect in materials or
workmanship in the Services that is notified prior to the Date of Completion, or during the period
specified in the Work Order (and if no period is specified then within 12 months from the Date of
Completion) (the Defects Notification Period).

If the Contractor fails to attend promptly (and in any event within 10 Working Days) to the remedy
of defects in the Services during the Defects Notification Period, GWRC may give notice to the
Contractor requiring the remedy to be completed within 10 Working Days. If the Contractor fails to

comply with such notice, GWRC may engage other parties to remedy the defect and claim the cost
from the Contractor.

Prior to the issue of the final payment claim in accordance with clause 7.5 for Services or a Work
Package (if applicable), the Contractor shall provide GWRC with:

a product, supplier and/or subcontractor warranties or guarantees relating to all of the products
and materials used in specific Services. Such product, supplier and/or subcontractor warranties
or guarantees shall be in favour of GWRC and each for a period of up to 5 years, at the specific
request of GW, and

b  all other warranties or guarantees as set out in the Work Order.

Disputes

Where a dispute arises under a Work Order or this agreement, either party may provide written
notice of the dispute to the other party setting out the nature and quantum of the dispute and the
basis for any amounts in dispute.

The parties shall meet within 10 Working Days of the notice, or further time as agreed, and attempt
in good faith to resolve the dispute by negotiation,

If the dispute is not resolved under clause 21.2 within a reasonable time, either party may by notice
to the other, require that the dispute be referred to mediation with a sole mediator. The parties will
endeavour to agree upon a mediator, but if the parties are unable to reach agreement on a
mediator within 10 Working Days of the notice contemplated by this clause, either party may
request The Executive Director of the Arbitrator's and Mediator's Institute of New Zealand
Incorporated to appoint a mediator. The costs of mediation shall be shared equally.

If the mediation does not occur within 30 Working Days of appointment of the mediator, or such
further time as the parties agree, or the mediation does not resolve the dispute, either party may
refer the dispute to arbitration under the Arbitration Act 1996. The parties shall agree an arbitrator
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within 20 Working Days, and if they fail to agree, either party may request The Executive Director
of the Arbitrators' and Mediators' Institute of New Zealand Incorporated to appoint an arbitrator.

The arbitration contemplated by clause 21.4 will take place in Wellington, New Zealand.

The law applicable to the arbitral proceedings and the matters that are the subject of the dispute
will be New Zealand law.

Nothing in this clause 21 will prevent a party from commencing court proceedings for the purposes
of seeking urgent injunctive relief.

The Contractor shall not be entitled to suspend the carrying out of any Services due to any dispute
or dispute proceedings.

GWRC shall not be entitled to withhold any payment for services not related to any dispute or
dispute proceedings.

Default and termination

If

If the Contractor becomes bankrupt, goes into liguidation, has a receiver or statutory manager
appointed, purports to have assigned the agreement otherwise than in accordance with clause 27,
or abandons the agreement, or GWRC believes on reasonable grounds (and can demonstrate that
it has accurately verified its genuine belief) that any such event is imminent (each a Contractor’s
default), GWRC may, at its option by notice in writing to the Contractor, immediately take any or all
of the following steps:

terminate any Work Order and/or this agreement;

resume possession of any site immediately and complete the Services or instruct a third party to
complete the Services,

expel the Contractor from any site immediately; and

take immediate possession of any property (including but not limited to; materials, plant,
machinery) on any site which clearly belong to the GWRC and are necessary for the completion
of the Services.

GWRC alleges that Contractor has breached, any of its obligations under this agreement or any

Work Order, GWRC must;

a.

b.

Provide the Cantractor with written notice of the alleged breach;

The parties will meet within 10 Working Days of receiving that notice (or within an agreed
extended timeframe) to attempt in good faith to resolve the alleged breach;

If the parties are unable to resolve the alleged breach in good faith discussions, GWRC may
issue a further written notice to the Contractor, outlining what it requires the Contractor to do
to remedy the alleged breach within 10 Working Days; and

If the Contractor does not invoke the Dispute Resolution procedure in clause 21 nor remedies
the alleged breach within the timeframe specified by GWRC, then GWRC may take any of the
actions outlined in clauses 22 1a to 22.1d.
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22.8

GWRC may, may by notice in writing, take any or all of the steps in a to d in the event of:

a a notifiable event (as that term is defined in the HSW Act) occurring in the performance of the
Services which is caused by the Contractor;

b  the Contractor failing to maintain a valid and current permit from KiwiRail for access to rail
corridors;

¢ the Contractor persistently or repeatedly failing to perform its health and safety obligations under
this agreement, or

d amaterial breach (being a substantial failure to meet the statutory obligations) has occurred under
the Resource Management Act 1991 in the performance of the Services which is caused by the
Contractor.

The parties agree that GWRC may only terminate this agreement, if legally entitled to, under clauses
22110 22.3. In which case, if GWRC has the right to terminate the agreement, and elects to use this
right, then it must:

a. Give the Contractor 30 days written notice of the termination; and

b. The Contractor will be entitled to payment in full for all relevant Services completed up to the date
of the termination.

If GWRC abandons the agreement, or the Contractor believes on reasonable grounds (and can
demonstrate that it has accurately verified its genuine belief) that such event is imminent (GWRC's
default) the Contractor may give notice to GWRC requiring GWRC's default to be remedied. If GWRC
does not remedy its default within 10 Working Days, the Contractor may terminate any current \Work
Order by further written notice to GWRC. In such event, the Contractor is entitled to payment for all
relevant Services completed up to the date of termination, plus an allowance for profit (which shall
be negotiated between the Parties) for the remaining Services.

Termination of Work Order

If GWRC is legally entitled to terminate this agreement, GWRC may instead elect by notice in writing
to the Contractor to terminate any Work Orders which are unfulfilled as at the date on which GWRC is
entitled to terminate this agreement (in which case GWRC will have no liability or obligation to pay any
further costs in respect of the cancelled Work Orders).

Termination of agreement - GWRC may elect to continue Work Orders
If GWRC is legally entitled to terminate this agreement, GWRC will notify the Contractor whether;
a unfulfilled Work Orders are to terminate on the date of termination; or

b unfulfiled Work Orders as at the date of termination are to continue in full force and effect until
they are completed.

Effect of termination or expiry on Work Orders

If GWRC gives notice of the type specified in clause 22.7b in respect of any Work Orders, or this
agreement expires and as at the date of expiry there are any unfulfilled Work Orders (any such Work
Orders being “Continuing Work Orders”):
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a The Contractor will complete the Services that are the subject of Continuing Work Orders in
accordance with the terms of this agreement; and

b  GWRC will pay the Purchase Price for such Services in accordance with the terms of this
agreement.

Rights and liabilities survive
Termination or expiry of this agreement or a Work Order will not affect:

a  any rights and remedies available to a party which have accrued up to and including the effective
date of termination or expiry;

b GWRC's obligations to pay any amounts owing to the Contractor as at the date of termination or
expiry; and

c the provisions of this agreement which expressly, or by their nature, survive termination or expiry.
including:

i the parties’ obligations of confidentiality under clause 24 (Confidentiality ):

i the Contractor's obligations in respect of the warranties required to be given for the duration
of the warranty period(s) set out in the warranty at Error! Reference source not found. a
pplicable to the Services, to the extent that the warranty period(s) has not expired prior to
termination or expiry of this agreement where GWRC maintains all relevant terms and
conditions for such warranty.

Force majeure
No liability

Neither party will be liable to the other party for its inability to perform, or delay in performing, any
obligations under this agreement caused by a Force Majeure Event.

Notice

If a Force Majeure Event occurs, the party delayed or unable to perform its obligations under this
agreement must:

a give prompt notice to the other party of the nature of the Force Majeure Event and its best
estimate as to the likely period of the Force Majeure Event; and

b use reasonable endeavours to resume performance of its obligations under this agreement, to
the extent possible, as soon as practicable after the cessation of the situation.

Where the performance of the Contractor's obligations is affected by a Force Majeure Event, the
Contractor will not be entitled to a variation or to time-related costs for such effect but will be
entitled to an extension of time as if under clause 19 5f

Termination

If the whole of the Services are materially damaged by a Force Majeure Event, or the Services are
not capable of being performed for a continuous period of three months or more due to a Force
Majeure Event, either party may terminate the relevant Work Order on ten Working Days' notice to
the other party.
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Confidentiality

The Contractor shall declare to GWRC any conflicts of interest it has or becomes aware of prior to
and during the Term of the agreement. Both parties shall discuss how any such conflict can be
avoided, managed or mitigated.

The Contractor shall, and shall ensure all employees, agents and subcontractors of the Contractor,
at all times (including after the termination of the agreement) treat as confidential and shall not use
or disclose, any information or data of a confidential nature or relating to the Services that is
obtained by the Contractor in the course of carrying out the Services (Confidential Information),
except to the extent:

a disclosure is required to the Contractor's officers, employees, agents or subcontractors for the
purposes of performing the Contractor's obligations under the agreement, and such persons
have agreed in writing to keep the information confidential;

b  the Contractor has the express prior written consent of GWRC;

c disclosure is made to a professional advisor of the Contractor provided that the Contractor
informs the advisor of the confidential nature of the information and the advisor has agreed in
writing to keep the information confidential;

d the information becomes generally known to the public without fault on the part of the
Contractor; or

e the Contractor has a statutory obligation to disclose such information or is required to make
such disclosure by a court of law (in such case the Contractor must notify GWRC of such
requirement).

The Contractor shall not conduct any advertising or promeotional activities that refer to GWRC's
involvement with the Services without the prior consent of GWRC. Consent will not be
unreasonably withheld.

Assistance in responding to information and other requests

The Contractor acknowledges that GWRC is a local authority which carries ceriain obligations to
respond to requests for information, including under the Local Government Official Information and
Meetings Act 1987, and that at times third parties may make such requests for information directly
to the Contractor.

Where the Contractor receives a request to provide information to a third party, the Contractor shall
not provide the information but shall report the request to GWRC, who will take the lead in
responding to the request. The Contractor shall provide GWRC any assistance it requires in
responding to the request. The provision of information or rendering of assistance under thiz clause
shall not entitle the Contractor to any variation or additional payment.

From time to time GWRC may require the assistance of the Contractor to respond to information
requests and audits. The Contractor shall provide GWRC any such assistance it requires. The
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provision of information or rendering of assistance under this clause shall not entitle the Contractor
to any variation or additional payment.

Notices
Service of notices and Work Orders
Any notice given pursuant to this agreement will be deemed to be validly given if the notice is:
a personally delivered,
b  posted;
¢  uploaded through the online ordering portal;

d (where the asset management system contemplated in clause 6 provides for such notice), sent
via the asset management system; or

e sent by email to the address of the party to be notified as set out in Schedule 1 or as notified by
that party from time to time.

Assignment and change of control
The Contractor shall not assign the whole or any part of this agreement unless:

a the Contractor has given GWRC three months' notice of the intended assignment and intended
assignee;

b  the Contractor has provided GWRC with any assistance it might reasonably request with
respect to undertaking due diligence on the intended assignee; and

c  GWRC has (in its absolute discretion) provided written consent to the assignment.

For the purposes of this clause, ‘assignment’ shall include the assignment or transfer of shares in
or the restructuring of the Coniractor so that the effective control of the Contractor passes to
persons cther than those holding such effective control at the date of this agreement.

This clause exists for the benefit of GWRC and GWRC may waive some or all of its requirements
in writing, such waiver expressly acknowledging the requirements of this clause.

General
Amendments

No amendment to this agreement will be effective unless agreed in writing and signed by both
parties.

Entire agreement
This agreement and all documents incorporated by reference:
a contain the entire agreement between the parties with respect to its subject matter;

b setout the only conduct relied on by the parties; and
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28.5

28.6

28.7

28.8

c supersede all earlier conduct and prior agreements, representations and understandings
between the parties in connection with its subject matter.

Waiver

No exercise or failure to exercise or delay in exercising any right or remedy by either party will
constitute a waiver by that party of that or any other right or remedy available to it.

Partial invalidity

If any provision of this agreement or its application to any party or circumstance is or becomes
invalid or unenforceable to any extent, the remainder of this agreement and its application will not be
affected and will remain enforceable to the greatest extent permitted by law.

Third parties

Nothing in this agreement is intended to confer a benefit upon any third party whether under Part 2 of
the Contract and Commercial Law Act 2017 or otherwise.

Counterparts

a This agreement may be executed in two or more counterpart copies each of which will be
deemed an original and all of which together will constitute one and the same instrument.

b A party may enter into this agreement by signing a counterpart copy and sending it to the other
party (including by email).

GWRC is a local authority

The Contractor acknowledges that GWRC Is a local authority (as that term is defined in the Local
Government Act 2002) and that in terms of its regulatory functions as a local authority, GWRC shall
act as an independent local authority and not as a party to this agreement. Any consent ar approval
of GWRC acting as a party to this agreement shall not be construed as a consent or approval, or
bind it, in its regulatory capacity.

Governing law and jurisdiction

This agreement will be construed and take effect as a contract made in New Zealand and will be
governed by New Zealand law, and subject to clause 21, the parties submit to the non-exclusive
jurisdiction of the New Zealand courts.



Execution

Signed on behalf of
Wellington Regional Council
by an authorised signatory:

s/(2)(a)

Full name Samantha Gain

Signed on behalf of
Dzine Signs and Display Limited
by an authorised signatory:

Signature

Full name




Execution

Signed on behalf of
Wellington Regional Council
by an authorised signatory:

Signature

Full name

Signed on behalf of
Dzine Signs and Dis
by an authorised signg

Signature

Full name




Schedule 1

Commercial Terms

Part A: Details of Contractor

Full legal name of Contractor

Dzine Signs and Display Limited

Company identifier or registration number

NZBN: 9429047831124

Company Number: 7852958

Address for submitting Work orders

inffo@dzinesigns.co.nz

Part B: Term
Commencement Date 1 October 2024
Initial Term Five (5) years
Rights of Renewal Two (2)

Renewal Term

First renewal term: Three (3) years

Second renewal term: Two (2) years

Part C: Insurance

Minimum Insurance
Cover

Contract Works Insurance:
Public liability Insurance:

Motor Vehicle Insurance:

Plant and Machinery Insurance:

Professional indemnity:

$1,000,000
$20,000,000
$500,000

Full replacement value

$2,000,000

Part D: Notices

GWRC

Contract Manager:

Name: Charlie Fairbairn

Role: Assets Advisor, Bus and Ferry, Metlink

Address: PO Box 11646, Wellington 6011

Phone: (04) 830 4191 or 021 527 139

Email: Charlie.Fairbaim@gw.govt.nz

Contractor

Contractor’s Representative:

Name STACAIE)]




Role 37(2)(3)

Address: PO Box 40891, Upper Hutt 5018

s/ (2)(a)




Schedule 2 Form of Work Order

GWRC instructs the Contractor to carry out the Services set out in this Work Order, or such
equivalent form of order as agreed between the Parties including via the Dzine Signs Online Portal
ordering app.

Where the Services involve multiple items of work or Services, this Work Order may set out matters such as
price and dates on either an item by item basis, or for the Work Order as a whole.

Services and Work As set out in Appendix A

Work Order number

Site As set out in Appendix A

Price R, s I T or such greater or lesser amount as shall become

payable under this work order, plus GST.

Date(s) for Commencement

Consents, Licences and As specified in the agreement

Approvals

Insurances As specified in agreement

Due Date(s) for Completion [Drafting note: this will need to be completed and align with the

signs that are being included in the Work Order]

Milestone dates [Drafting note: include if required]

Work/site specific hazards and
health and safety risks

Programme, plans, as-builis  All plans required by clause 12.1 of the agreement and the following:

and manuals - Programme [Drafting note: include programme if required]
(also refer any specifications - Safety plan as required by clause 12.2
issued) - As-built drawings

- Operation and maintenance manuals

Other plans [Drafting note: include other
plans if required]

Warranties / guarantees Contractor's workmanship warranty, and products and materials warranties /
guarantees is required in accordance with clause 20.

Other warranties or guarantees as set out in [Drafting note: include reference
if other warranties or guarantees required]

Defects notification period(s) [Agreement states 12 months as default. If longer for any reason include here]

34



Services and Work As set out in Appendix A

Other conditions or documents to be included in the Work Order:

The Contractor will not be entitled to any payment for Services performed under this Work Order
until the Work Order has been validly executed by both parties.

Signed by GWRC Signed by the Contractor
Signature Signature

Name Name

Date Date

APPENDIX A: Services

Description of Services:

Materials or services provided by GWRC and excluded from the Contractor’s scope of works:

Site(s)

[ADD MAP OR DESCRIPTION OF SITES]




Schedule 3 Schedule of Prices
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Schedule4  Drawings and Specifications

Drawing and Specifications include but are not limited to those listed below and/or contained within this
Schedule.

Metlink Brand Guidelines (version dated August 2024 and any future versions) — atfached
Greater Wellington Brand Guidelines

Metlink Wayfinding Signage Suite for Bus — aftached

Metlink Wayfinding Signage Suite for Rail — attached

Harbour Signage — attached

Parks Signage — attached

Drawings and Specifications held by the Supplier on their systems as at the start date of this
Agreement (noting these may be transferred to GWRC systems during the term of this Agreement).

Drawings and Specifications held on GWRC systems as at the start date of this Agreement.

Drawings and Specifications created during the term of this Agreement.

All documents to reflect the contractual relationship between GWRC and the Supplier.

All documentation to reflect any Supplier IPR.
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Schedule 5  Standard Operating Procedures (SOPs)

The Parties will develop and agree a SOP/SOPs within 1-year of the Commencement Date. The SOP/SOPs
will contain:

- Performance reporting, metrics, and sirike out process that may be related to clause 22.

Performance reporting to include objective reporting to maintain continuity of performance
reporting for the duration of the Contract term.

- A process for engaging the Contractor for Work Orders.





