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Person giving the Undertaking

This Underteking is given to the Australian Competition and Consumer Commission (ACLC) by
QEHF Tavior Bideo Piy Lid ACN 835 870 308 (QGIF), as the anticipated sole shareholder i Baa
Swift (Heldings) Pty Limited ACN 158 387 390 (Sea Swift Holdings).

Background

The parties to the Proposed Transaction

(&) QGIF s a company incorporated for the investment by QIC's Giohal Infrastructure Fund
into Sea Swift Holdings.

{b) Pearpetual Nominges Limited ACN 000 733 700, CHAMP Ventures Investments 7 LP,
HarbourVest Pariners 2007 Direct Fund LP, Perkins industres Py Lid ACN 009 593 257
and a number of individuals and family trusts associated with management personne
(together the Existing Shareholders) are the existing sharehoiders in Ses Bwift
Holdings.

{c) Sea Swift Holdings is the sole shargholder of Sea Swift Ply Lid ACN $10 888 040 (Sea
Swift). Sea Swift provides coastal end community shipping services {baing ssa-borne
delivary of freight to remote islands and communities) in certain regions in %r north
Gueensiand and in cerain regions of the Northern Territory,

The Proposed Transaction

QGIF and the Existing Shareholders have entered into 2 Share Sale Agreement under which
QGHF will, subject to conditions precedent including the acceptance of the ACCC of thig
Linderieking, acquire all of the shares in Sea Swift Holdings from the Existing Shareholders tthe
Proposed Transaction:,

Sea Swift Undertaking

{a} Sea Swilt has previously given, and the ACCC has previously accepted, the Sea Swifl
Undertaking.

(b) GGIF acknowiadges that the Sea Swift tndertaking continues 1o epply in accordance
with its existing terms.

(<) Despile any other provision of this Undenaking:

(i QGIF witt have complied with its cbiigations in refation to provision of the Access
Hervice and Additional Bervices, and publication of information, in accordance
with clause 5 where Sea Bwilt Holdings complies with its equivalent obligations
under the Sea Swift Underaking;

(iiy each suligequent Annual Price Revigw under this Underiaking will be conducted
contemporaneously as any squivalent process under the Sea Swift Underdaking,
utilising the weightings of indices applicable under the Sea Swifi Linderiaking,
with the same outcome intended to apply under both this Lindertaking and the
Sea Swift Undentaking;

(it} any Independent Price Review Process under this Undertaking will be conduciad
conlemporanenusiy as any equivalent process under the Sea Swift Undedaking,
with the same outcoms intended o apply under both this indertaking amd the
Bea Swifi Undertasking

{ivy any Indepandent Frice Expert which has already been appointed under the Sea
Swift Undertaking will be the independent Price Expert appointed for the
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purpoesss of this Undertaking and be deemed to have met the criteria for
appoiniment under Schedule 5 of the Undertaking and the equivalent
raquirements in the Sea Swift Undertaking; and

(v} the Self Compliance Report to be provided in accordance with clause 11 is
permitted to be provided in the sams report as the ‘Self Compliance Repori to be
provided under the Sea Swift Underiaking,

Objective of this Undertaking

(a) QGIF considers that the Proposed Transaction wouki not substantially lessen competition
i any market,

(b} Without admission &nd in order to enable Sea Switt o comply with clause 8 of the Sea
Swift Undertaking, QGIF has given this Undertaking prior te implementing the Proposed
Transaction.

Defined terms and interpretation

Defissitions in the Dictionary
A term or expression starting with a capital letter:

{a}  whichis defined in the Dictionary in Part 1 of Schedule 1 (Dictionary), has the meaning
given to it in the Dictionary, or

{b) which is defined in the Corporations Act, but is not defined in the Dictionary, has the
meaning given i § in the Corporations Act.

Interpretation

Pant 2 of Schedule 1 sets out the rules of interpretation of this Underiaking.

Commencement

Commencement

This Undertaking comes into effect on the later of the date:

(a) compiation of the Proposed Transaction oceurs;

{b} this Undertaking is execuied by QGIF; and |

(&) this Undertaking so executed is accepted by the ACCC.

(the Commencement Date).

Termination of the Undertaking

This Undertaking terminates upon the withdrawal of termination of the Ses Switt Undertaking
{currently sel to cceur on 18 November 2024).

Cessation of Ongoing Ohligations

{a} Withdrawal

QGIF may request withdrawai of this Undertaking pursuant 1o section 878 of the Act at any fime,
This Undentaking is taken to be withdrawn on the date the ACCC consents in wriing to that
withdrawal.

tb) Waiver

The ACCC may, at any time, expressly waive in writing any of the obligations contzined in this
Underlaking or extend the date by which any such obligation is to be satisfied.
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{c) Review and variation of Undertaking

If QGIF is unabie to, or foresees that circumstances are such that it is unlikely (o b able {o,
comply with its obligations under this Underiaking, QGIF and the ACCC agree that they will
review this Underdaking and negotiale in good faith the varigltion or withdrawal of all or any of the
terms of this Undertaking in ight of such cireumstances, having regard to the objective of this
Undertaking (as set out in glause 2.4} and the need to avoid any subsiantial lessening of
competition in any refevant market,

Cpen access at Gove Whart undertakings

The Access Service and Additional Services

ia) QGIF underakes to provide the following services {0 a third party that requests access to
the Gove Wharf {Applicant:

(i ascess io the rol-on, rolhoff landing ramp {as indicated as area A in Schedule
2A); or

(i) soeass o the lift-on, ift-off wharf (as ndicated a3 area C in Schedile 2A),

logather with:

] us@ and hire of the coverad lay down ares {as indicated as srea D in Schedute
2AY;

{w) use and hire of the lay down area {as indicaled as area E in Schedule 2A); and

Hoh use of stevodoring services for the unloeding and lpading of cargo from a
nominated vesse! (at the Gove Whar! Rates specified in Schedule 3);

{the Access Service}.

(b} QGIF alse undertakes to offer to provide the other services specified in Schedule 3 (the
Additional Services},

{c} QGIF undertakes to provide the Access Services and any Additional Services andior
’ Ancillary Services in accordance with the Gove Wharf Access Agreement in Schedule 2
of this Undertaking.

i) QGIF must supply the Access Service and, if requested, the Additional Services, !
pricing no greater than the rates set out in Schedule 3 varied from time to time in
accordance with this Ungeriaking (the Gove Wharf Rates).

No discrimination or hindering access

in offering and providing the Access Service and Additiona! Services if requested, O8IF must not;

(&) discriminate between different Applicants or in favour of itself or its Relaied Bodies
Corporate; or

{b} engage in conduct for the purpose of preventing of hindsring sn Applicant's use of the
Access Service of the Additional Services.

Oklgation to notify information

(a3 QGIF must publish on Sea Swift's websiles:
n the Access Service application form;

(i) on 3 yearly basis, the current Gove Wharf Rates in relation to the Accass Service
and each of the Additional Services; and
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{ii} the terms and conditions on which the Access Servics and Addifional Services
are offered as set out in the Gove What Access Agreement (provided in
Schedule 2).

{H) At least 60 days before the end of each Financial Year ending 30 June, QGIF must:

0] publish on Sea Swift's website the proposed Gove Wharf Rates applicable for the
next Financial Year; and

{i) provide written notice to each existing Applicant of the proposed Gove YWharf
Rates applicable for the next Financial Year.
Annual Price review

(a) QGIF may conduct an annual price adjustment of its Gove Wharf Rates in accordance
with the variation formula set aut in Schedule 4.

{b) QGIF may otherwise only increase its Gove Whart Rates in accordance with the
Independent Price Review Process set out in Schedule 5 {Additional Proposed Price
increase}.

Confidentiality

QGHF must not require an Applicant or potential Applicant to provide any Confidential Information
to QGIF unless provision of that Confidential information is: -

(8) reasonably necessary for the proper operation of the Gove Wharf;
{b) required by the Gove Wharf Lease or law or government authority; or

{c) consented to by the Applicant,

Disclosure of this Undertaking

{a) Within & Business Days of the Commerncement Date, QGIF will procure that Sea Swist
publishes a copy of this Undertaking on Sea Swift's website.

{b} QGIF acknowledges that the ACCC may:

{3 make this Undertaking publicly available, including but not limited to publishing it
on its Fublic Section B78 Undariakings Register; and

Y from time to ime publicly refer to this Undertaking.

o Nothing in this clause 6 prevents the ACCC from diselosing such information where
disclosure is:

{# required by law,
{if Pesmitted by 5 158AAA of the Act,
(i necessaty for the purpose of enforcement action under section 878 of the Act: or

{iv) necessary for the purpose of making such market inquiries as the ACCS thinks fit
to assess the impact on competition arising in connection with this Undertaking.

{d} Nothing in this clause & prevents the ACCC from using the information cortained in this
Undertaking for any purpose consistent with #s statutory functions and DOWETS,
No Derogation

oy This Underlaking does not prevent the ACCC from taking enforcemsnt action at any time
whether during or afler the period of this Undertaking in respect of any beaach by QGIF of
any term of this Underiaking.

JXHB 5068234%2y3 120855347 _ page 4
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(b} hothing in this Undertaking is intended to restrict the right of the ACCC to take astion
under the Act for penalies or other remedies in the event that QGIF does not fully
implement andior perform its obligations under this Undenaking or in any other event
where the ACCC decided to take action under the Act for penaltias or remedies,

Obligations te Procure Compliance with this Undertaking and Sea Swilt

~ Undertaking

Where this Undertaking andfor the Sea Swift Undertaking requires Sea Swilt or another Related
Body Corporate of QGIF to take or refrain from taking some action, QUGIF will procure (insiuding
but not limited to by exercising its rights as & shareholdes of Sea Swift Holdings} that Sea Swilt or
the other Related Body Corporate of QGIF takes or refraing from taking et action,

Change of Control of Sea Swift's business
in the event that & Change of Control is reasonabily expected to occur, QGIF must:
{a} notify the ACCG of this expectation as soon as practicebie; and

(b} only implement & Change of Contresd to another person or entity if that person or ntity
has given a section 878 undertaking to the ACCC that requires i to comply with the same
obligations as are imposed on QGIF pursuant to this Undertaking, or on terms that are
otherwise accepiable to the ACCE, unless the ACUC has notified QGIF In writing that s
section 878 undertaking under this tlause is not required.

Costs
QGIF must pay all of its own costs incurrad in relation o this Undertaking.

Self-Compliance Report
Within 64 days of the end of each Financial Year QGIF s to prowde the ACCC 2 report

containing the following information:

(&} for the past Financia! Year,

(i) a copy of all Gove Whard Access Agreements entered into by QGIF and a third
party;

(i) . a copy of all terminsation notices given under a Gove Wharf Access Agreement;
and

(i3} a copy of gl dispute nofices given under a Gove Wharf Access Agreement and a
written account detailing the current status of the dispule;

{b3 a record of privges charged for the Access Service ant/or Additionat Services providaed
under gl current Gove Wharf Access Agreements during the past Financial Year,

{c} ths Gove Whar Rales applicable during the current Finandlal Year including all
underlying calculations;

(d) the result of any determination by the Independent Price Expent of an Additional
Proposed Price Increase during the previous Financisl Year; and

(e} if this LInderiaking commences or expires, is withdrawn or revoked during a Financial
Year, the relevant compliance report need only cover the past of that Financial Year in
respect of which this Undertaking was in operation,

JHHB S00623492v3 120868382 page 5
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Executed as an undertaking

Execuisd in accordance with section 127 of
the Comporations Act 2801 by QGIF Taylor
Bidco Pty Ltd:

vy el A 1
Director Signaté‘&z Director/Secretary Signature
Hlicsnsr A Gg vt L5 T AT L.
Print Name Print Name

Date 24 Ociober 2018

Accepted by the Australian Competition and Consumer Commission pursuant to section 878 of the

Compelition and Consumer Agl 2010 (Cth) on:

And signed on behalf of the ACCC:

Vv

Chairman

2 i'ia { \""i’
[

{

Qate
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Dictionary and Interprefation

1

Gictionary

Unless the contrary intention appears in this Undertaking:

Additional Proposed Price increase has the meaning given in Schedule 5 ¢lause 3(a).

Additional Proposed Frice increase Notice has the meaning given in Schedule 5 clause 3{a).

Additional Services has the meaning given in clause 5.1(b),

ACCC means the Australian Competition and Consumer Commugsion,

Act means the Compelition and Consumer Act 20416 {Gih).

Access Service has the meaning give in clause 8148},

Applicant has the meaning given in clause 5.1,

Business Day means a day other than a Saturday or Sunday on which banks are open for
business generally in Australia or the relevant state or terrifory,

Change of Controf means:

{a)

{v)

the assignment or other transfer of the legal or beaeficial ownership of some or all of the
share capital of QGIF or Sea Swift Holdings to any other person or er‘stlty thet may inmpact
compliance with this Undertaking in its entirety; or

the sale or transfer of any assets necessary, or which may be necessary, 1o ansble QGIF
o continue to comply with this Undertaking in s entirety.

Commencement Date hes the meaning given In clause 4.1,

Confidentiat lnformation refers {o information of an Applicant;

(@)

{b)
{c)

by its pature confidential, Including but nat fimited to information about that Applicant's
cargo manifests, cargo descriptions, cargs markings, cargo mix/volumes, ¢arge origin
andd destinglions, overseas and jocal custormer detalls, terminal expenditurefcost
information; or

designated to be confidential by the Applicant who supplied it; or

known, Or sught reasonably fo be known, by QGIF to be confidential or commerciaily
vaiuable,

bt excludes information thal:

(€}

(e)
f

is comprisad solely of the name, address, and contact detalls of an Applicant for the sole
purpose of atiowing GGIF to comply with requirements of the open access at Gove Wharf
ungeriakings in clause 5 (or allowing Sea Swift Holdings to comply with iis equivalent
chiigations under the Sea Swift Undertaking};

is in the public domain at the time of the Applicant’s raquest to access Gove Wharf; or

became available to QGIF prior to the Applicant’s request to access Gove Wharf other
than through a breach of confidence or breach of this Undertaking.

Corporations Act means the Corporations Act 2007 {Cthy.

£xisting Sharehofder has the meaning given in clause 2.1,

Financial Year refers io the period from 1 July to 38 June in each yeur,

JXHB 508623492v3 120858382 pags 7
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Gove Wharf means the facilities located at Meiville Bay Rd, Foreshore Drive, Nhulunbuy, and
includes the areas set out in Schedule 24,

Gove Wharf Access Agreement means the agreement in Schedule 2 of this Undertaking.

Gove Wharf Lease means the lease between Sea Swift and the Amhern Land Aboriginal Souncil
i relation 1o the Gove Wharf at Melvile Bay Rd, Foreshore Drive, Nhulunbuy,

Gove Wharf Rates means the fees or charges paysble by an Applicant to QUIF for the Actess
Service (and if the Applicant elects, the Additional Saervices) which, as at the Commiencement
Date are 3 set out in Schedige 3,

independent Price Expert means the person appointed under Schedule 5 ciause 1{b).

intependent Price Review Process means the process set out in schedute § of this
Lindertaking,

Price Refoted Dispute Resolution Process means the process sat out In Scheduie 5 of ihig
Lindertaking,

Proposed Transaction has the meaning given in clause 2.2,

Fublic Section 878 Undertakings Register means the ACCC's public register of section B78
undertakings, available at hifp:/www.acce.gov.au,

Related Bodies Corporate has the meaning give to it by section 50 of the Corporations Act
QGIF has the meaning given in clause 1,

Sea Swift means Sea Swift Pty Ltd ACN 510 889 040,

Sea Swift Holdings means Sea Swift {Holdings) Pty Limited ACN 158 387 390,

Sea Swift Undertaking means the undertaking given by Sea Swiff under section B7B of the Act
to ACCC on 11 August 2016, which was accepted by the ACCC on 18 October 2016, which as at
the date of this Undertaking contains the terms set out in Schedule 6.

Undertaking is a reference to all provisions of this document, insfuding its schedules and as
varied from ime {o time under section §78 of the Act.

2 interpretation

In the interpretation of this Undertaking, the following provisions apply unless the context
otherwise requires;

{a) a reference to this Undertaking includes all of the provision of this document including iis
schedules;

[{s)] heading are inserted for convenience only and do not affect the interpretation of this
Undertaking;

{c) if the day on which any act, matter or thing is to be done under this Undertaking is not a
Business Day, the act, matter or thing must be dona on the riex? Business Bay;

{d) a reference in this Undentaking to any law, legislation or legisiative provision including ary
statutory modification, amendment o re-enactment, and any subardinale legisiation or
regulations issued under that legistation or legislative provision:

(e} a reference in this Undertaking fo any company includes its Related Bodies Corporatg;

(f) a reference in this Undertaking to any agreement or document is to that agregment or
document as amended, novated, supplemented or repiaced:

(g) a reference to @ clause, parnt or schedule or attachment is a reference to a clause, part,
schedule or altachment of or to this Undertaking:

JXHB 506623492v3 1208587382 pagn 8
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an expression importing 2 natural person includes any company, frust, parinership, joint
venture, association, body corporate or governmental agency,;

where 2 word or phrase is given a defined meaning, another part of speech or other
grammaticat form in respect of that word ¢r phirase has a carreasponding meaning;

a word which denctes the singular also denotes {o plural, a word which denotes the plural
alss dennles the singuiar, and a reference to any gender also denotes the other genders;

a reference to the words ‘such as', ‘inclading’, 'paﬁiculaﬂy' and similar expressions is to
be canstrued without lirsitation;

a construction that would promote the purpose or object underiying the Undesaking
(whether expressly stated or not) will be preferred to a construction that would not
promicte that purpose of chject;

material not forming part of this Undertaking may be considered to:

i confirm the meaning of a ¢iause is the ordinary meéaning conveyed by the text of
the clause, aking info acoount its context in the Undertaking, and the competition
concers intended o be addressed by the Underleking and the clause in
question; or

£ defermine the meaning of the clause when the ordinary meaning conveyed by the
text of the clause, taking into account s context in the Undertaking and the
punose or objest undedying the Underteking, feads o a result thal does not
promote the purpose or object underying the Undertaking,

in determining whether consideration should be given o any material in accordance with
paragraph {m}, or in considering any weight to be given 1o any such material, regard must
be had, in addilion to any other relevant matters, to the:

{i) effect that reliance on the ordinary meaning conveyed by the text of the clause
would have (taking into account its context in the Undertaking and wheiher that
meaning promofes the purpose or object of the Undertaking), and

(i} need 1o ensure that the resull of the Undertaking is to completely address any
sompetition concerns;

the ACCC may authorise the ACCC Mergers and Adjudication Group, a member of the
ACOC or & member of the ACCO staff, to exercise a decision making function under this
Underaking on its behal and that suthorisation may be subject to any conditions which
the ACCC may imnose,;

in performing its obligations under this Underiaking, QGIF will do everything reasonably
within its power to ensure thal its performance of those ohiligations Is done n a manner
which Is consistent with promoting the purpose and obigot of this Undentaking;

a reference to;

{i) a thing (including, but not imited t¢, a chose in action or other right} include a part
of that thing;

(i a party includes its successors and permitted assignees; and

(i a monetary amount is in Australian dollars.

SHHE BOBHZI4EEVE 120858382 page 9
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Gove Wharf Access Agreement

{See following pages)
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AGEEEMENT FOR ACCESS AND THE SUPPLY OF SERVICES BY Sea Swift Pty Ltd (ACN 010
#89 040) of 41-43 Tingire Street, Porsmith Queensland 4870 {Sea Swift)

Sea Swift agrees to provide, and the Shipper agrees to engage. Sea Swif to provide the services on
the terms below and in the attached Service Conditons and Schedules

(4 shipper: ' B

Company name: | "
ABN: - ) N

Registered |
address: 1

Phone no: J _ N | Emall address:

[ S

i Contact name: |

-1.“ Access Serviceand | fio be specified]
Additional Services (it

=

anyl .
IT Wharfage volume: finsart approimele cargo volume]
| 4 Ancillary Sarvices finsert as appilicabie]

| (provided at election |
1 of the Shipper): S l

I
: |
1 tau'l_l:-ue gms.:.m [Standard Warehousing Condilions] |

L S B e e e e . R A —

6 AccessDayis): | _ - |

! 7 Nominated Vessel(s): |

8_Commencement Date: | S

| 9 Agreement Port: J Gove !

| 10 tnitial Term: "[' E— |
| o -

i 11 Further Tn;;:-m | [insant if applicable) ———— j‘j
mﬁié:u-{dnlhw: __.Euf - o |
[ 13 Special conditions: | finsert f appicatie] e

| acknowledge that | have read the above, and the attached Service Conditions and Schedules and
am autharised to accept them and to sign this agreement on the Shipper's bahalfl.

Name: PR OO -, (- |' . -
Date: | !

Signed on behalf of Sea Swift Pty Lid

Date | !

JXHB 506623492v3 120858382 page 11
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1  Definitions and Interpretation

11 Definitions
ipccess Days' means the specific day(s) as sat out in item 6 upon which the Services will be
provided to, and acquired by, the Shipper
‘Access Service means Sea Swall's provision of,
{i}  @ccess to tha roll-on, roll-off landing ramp (as indicated as area A in
Schadule 2A); or

lij access o the Fft-on, lift-off wharf {8s indicated as area C in Schedule 2A).
for a period not exceeding 6 hours, together with:

(i)  use and hire of the covered lay down ares (as indicated as area Din
Schedule 24,

{iv) useand hire of the lay down area (as indicated as area E in Schedule 2A),
and

(v} useof standard stevedering services for the unloading and loading of cargo
from a nominated vessel at the rates specified in the Gove Wharf Rates, for
a periad not exceeding § hours.

Additional Services' means Sea Swift's provision of other services specified in the Gove
Wharf Rates

‘Agreement means this agreement including Sea Swift's Service Conditions spplicable to the
Sarvices, Bs amended from time Lo ime
‘Agreement Port’ means the ports specified in item 5.

‘ancillary Services' means any services other than the Access Service or Additional Services
provided or to be provided in relation to the Goods, including, without imitation, stowing
services, lashing sarvices, fumigating, ranshipping, packaging, inspecting, handling and any
pther services incidental te the provision of the Access Service or Additional Services.
‘Business Day' means a day other than a Saturday, Sunday or gazetted public holiday in the
Marthern Territory.

‘Commencement Date’ means the date in dem 8.

‘Dispute’ has the meaning given in clause 12{a).

'‘Dispute Notice' has the meaning given in clause 13(b)

‘Financial Year means the period from 1 July te 30 June sach year

‘Force Majeure’ means anything outside of Sea Swift's reasonable control, including without
limitation, fire, storm, flood, earthquake, lightning, explogion, accident, road o rail closures, rail
deraliment, wharf detays, war, terrorism, sabotage, epidemic, guarantine restriction, labour
dispute or shorigge. act or crussion of air traffic control, aitine pilot or any third person or
public autharity.

‘Further Term' means the pencd in item 11

'Goods' means the goods, materials, supplies, equipment, plant and ather things to be
transported as part of the Services,

‘Gove Wharf Rates’ means supply of the Access Service and, if requested. the Additional
Services, at pricing no greater than the rates published by Sea Swift on its website for each
Financial Yaar for the Access Service and Additional Services

'"GET means a tax on goods, services and other thangs including any value addad tax, broad
based consumplion tax or other similar tax introduced in any junsdiction in Australia, and
inciudes taxes levied under the A Mew Tax System [Goods and Services Tax) Act 19395,

JXHB 506623492v3 120858382 page 12
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'GST Law' includes A New Tax System (Goods and Services Tax) Act 1988 and any other Act,
order. ruling or regulation that imposes or otherwise deals with the administration or imposition

of 8 GST in any jurisdiction in Australia.

‘Initial Term' means the number of years or the pericd in item 10

‘ltem’ means an item in the taole on the first page of this agreement

‘Place of delivery' means the place referred toin item 12,

‘Ramp’ means the roll on / rell off landing ramp at Gove (marked as area A in Schedule 24)
‘E‘:ued Body Corporate’ has the meaning given in sechon 9 of the Corporalions Act 2001
[ty

‘Sea Swift's Service Conditions’ means the Standard Domestic Sea Camiage Conditions,
Standard International Sea Carriage Condibons, Standard Freight Forwarding Conditions,
Standard Stevedonng Conditions, Standard Land Transpon Conditions and Standard
Warehousing Conditions as amended from time to time published on the website at

wift. au or any other website nominated by Sea Swift or attached fo this
agreement applicable to the senices
‘Bervices' means the Access Service and such of the Additional Services referred to in ltem 2
as the Shipper elects ta acquire. and any Ancillary Services if applicable.

‘Shipper’ means the shippar dantified in item 1.
‘Term' means the initial term and any further tem

‘Wharf Facilities’ means the facilities lccated at Melvilie Bay Rd. Foreshore Drive, Mhulunbuy,
and incledes the areas set out in Schedule 24,

"Writing' means any representation of words. figures or symbals capable of being rendared in
visible form.

12 Interpretation

In this agreement:
{2l headings and clause numbaers are for convenience only and do not form part of the

document or affect s intarpretaton;
{B) the singutar number includes the plural and vice versa, unless the context requires
otherawse;

ic) a reference to & party includes that party's execulors, administrators, rustess,
successors and perrmitted assigns,

{d} a reference to a person includes an indnidual, corporaton. unincorporated association,
parnership, joint veniure or govemment body;

(e} a reference to a statute, ordinance or other law mcludes all regulations and ather
instruments under it and all consolidations, amendments. re-anactments or
replacaments of it

{fy money references are in Ausiralian dollars, unless otherwise proveded
{g) 3 reference to 8 "month” means a calendar moath, and

i) if a party is a corporation, a reference to that pany's authorised officer includes an
“officer” of the corporation as defined in the Corpovalions Act 2007 (Gih), or any other
person authorised to act on its behaif

2 The services
(a]  The Shipper may acquire:
1) the ACcesS Service,

(iiy if applicable, Additional Services. and
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iy if epplicable. Ancillzry Serices

Sea Swift shall provide the Services at the Ramp on the Access Day(s) nominated
in item .

Ses Swift shall use its reasonable endeavours to provide the Services to the
Shipper mmediately upon armval at the Ramp subject 10 tide, weather condilions

and use of the Ramp
Terminal opening times are Bam o 4pm, Menday to Friday

The provision of stevedoring services s subject to availability, and must at all times
be in compliance with Sea Swift Health & Safety and Faligue Management policies

The Access Service will be provided for 8 6 hour period. uniess olherwise agreed.
The pravision of such services for longer than & hours will attract additonal
charges

If sufficient labour 15 net available for additional hours, additional [abour may be
flown in from Darwin with all asscciated costs ncluding but not limited to flights,
accommodation, meals, transfers, and overtime, charged to the Shipper's account

Sea Swift is nol a common carrier, does not accepd any lability a5 a common
carner and may refuse to provide the Services for any Goods for any reason.

Sea Swift may refuse to provide the Services for any Goods Sea Swif considers
pravide an unacceptable risk to the safety of Sea Swift's employees or its propery

Both parties agree to appoint and maintain representatives to manage the working
relationship between the parties and to act as the point of firsl contact for the ather

party

Al vessels requesting access lo Gove Whar will be subject to a Sea Swift
assessment andior Inspection prior to access being granted. Shippers requesting
access will be screened wsing some or all of the balow resources to determine i
the vesselioperatoriowner is of a standard acceptable to Sea Swift:

0 Classification Society;

{i}  Ciass Nolations;

(i)  Wessel Flag state reporfs and deficiencies;

(fv) Vessel Port State reports and deficiencies;

(v}  Market inteligence;

ivi)  Vessel owner's defailed risk assessment;

{vil) ‘Vessel ownersicperators fleet safety statistics:

{wiil} Vessel ownersioperators fleet port state records;

jix)  Oualifications and expenence of all staff:

(%) Compliance with Australian Marine Orders;

(xi}] Compliance with Australian Navigation Act 2012, and

{wi}  Compliance with ather internalional conventions and acts, including but not
limited to. ISPS, ISM, MARPOL. S0OLAS and STCW 85

JXHB 506623492v3 120858382

page 14



Allens > < Linklaters

3 Service Conditions

Sea Swift's Service Conditions referred to in emn 5 form part of this agreement. If there is
any conflict between the provisions contained in this document and the applicable
Sernvice Conditions, the terms of this document prevail

4  Shipper's Obligations
{a) The Shupper shail:

{i} arrive al the Ramp on the access day detailed in tem 6 batween the hours of
OBOO hours — 1000 haurs ready in 8l respects to commence unioading and
loading of cargo:

iy ensure all containers for loading and unlsading are not heavier than 12
tonne,

(i) provede Sea Swilt with a full manifest of carge volumes to be handied 48
hours preod Lo arfival at the Ramp;

{iv) prowvde Sea Swift with a manifest of cargo to be [oaded and unioaded clearly
detafling dangerous goods consignments,

[v)  imrmediately after amival complete a Declaraton of Securily,

fwil]  upon completon of all stevedoring cperations ar on the instructions of Sea
Swifl inmediately depart the Ramp, unless otharwize agreed:. and

{wil)  ensure all cargo unloaded are picked up by the Shipper or the Shippers
nominated transport provider on the day of unipading

(b}  Any carge not coligcted on the day of unloading may be repositioned by Sea Swifi
at the Shipper's cost to Sea Swift's naminated holding yard, where storage feas will

apply

5 Charges
(@  The Shipper must pay Sea Swift's Gove Wharf Rates for the Services

(B)  The Gowe Whar Rates associated with the Access Service are payable regardiess
aof whether or Aot tha Shipper's nominated wessels arrive at the Ramp

(e} The amount of Gove Wharf Rates for Additional Sennces and any Anciiary
Serices will depend on the equipment and personnel ordered at each visit

{d)  The parties agree to negoliate in good faith o determing the appropriale rates
where Sea Swift & engaged to provide addiional, allernate or varied senvices from
those to be supplied under this agreement.

& Payment

(aj  The Shipper must pay the Gove Whar! Rates associated with the Access Senvice
in advance of each vessal call at the Ramp.

(b}  The Shipper must pay the Gove Wharf Rates relating to any Additional Servicas or
Ancillary Sernices within 14 days of the date of Sea Swill's invoice,

(el Sea Swilt will separately temise the amounts payable for Ancillary Services on Sea
Swift's invoca.
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{d]  The Shipper must make any claim that it has been charged incomectly far the
Services or has overpaid any invoice within 6 months of the date of performance of
the relevant Services or of the alleged overpayment

g}  Sea Swift may refuse to provide Services to the Shipper if any inveice is not paid
as required under this clause &

7 Goods and Services Tax {GST)

{a) 1 GST applies to any supplies, where the parbes have nol agreed upon a GST
inclusive price, the consideration payable or provided for that supply will be
increased by an amount equal 1o the GST liabilty property incurred by the party
maiking the supply

(b}  Despite any other provision of this agreerment, if either party is required to
reimburse or indamnify the ather party for any cost, expense or other amount, the
amount to be reimbursed or indemnsfied must be reduced by any part which is
recoverable as an input t2x credit by the party which incurred it (or representative
member of that party's GET group).

8 Termination

(a8)  Either pary may end this agreement at any time by giving written notice to the
other party i

{iy the other party breaches any of its material gbligations under this agreement
and has failed to remedy the breach or perform the cbligation or pay
compensation to the other party’s reasonabbe satisfaction within fifteen {15)
business days after receiving wntten notice of the breach:

{liy  the other party:
Ay 5. becomeas or ks desmed to be, insolvent

By  makes an agsignment for the benefit of, or enters into or makes any
arrangement or composition with, its creditors; or

) goes into receivership or iquidation, or has apponted an
admimsirator, official manager. provisional kquidator, Equidator,
receiver, or any person having a similar function under the
Corporations Act 2001 (Cth):

{iiy  any resolution i passed, or proceedings are commenced, for the other
party’s wanding up. dissolution, amalgamalion, or liquidation; or

(v} the other party suffers any execution against any of its assets which
matenally resincts, prevents or has an adverse effect an, that parly's ability
o perform its obiigatons under this agreemeant.

(b}  The ending of this agreement under this clavse 8. will be without prejudice o any
existing clams (or right to clasms) either party may have against the other ansing
from breaches which occurred prios {0 the date the agreement ends.

9 Use of the Wharf Facilities
{g)  The Shipper mus!
{1} repair any damage the Shipper causes to the Wharf Facilities;

{iy  repair any damage the Shipper causes o Sea Swift's equipment;
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(i) repair any damage the Shipper causes 1o any adjeining property of Sea
Swifi,

{ivi  comply with the reasenable directions of Sea Swift and
il keep the Wharf Facilities in a clean and fidy condition
(b}  The Shipper must have current insurance policies COVEFing

{id pubiic lability nsurance for the Wharf Facilittes in an amount of not |ess than
320 millicn;

{i)  industrial special risk or similar pelicy covering Sea Swift's improvements at
the Wharf Facilities for thedr full insurable value, and

{iiiy  any other risk that Sea Swift reascnably requires.
jc)  The Shipper uses and occupies the Wharf Facilities at its own risk.
{dy  The Shipper releases Sea Swift from all claims resuling from any:
{i} lass of or damage to any propery in or near the Whart Facilibes,

(i)  death or injury of any person oceurring on or near any part of the Wharf
Facilities:

(i)  act or omissicn on Sea Swift's part; and

(iv) failure of any services al the Wharf Facilities

(&)  The Shipper indemnifies Sea Swift against all claime resulling from;

(1) any damage or loss of property, and

(i} the death of or injury to any person, which is or may be suffered or sustained
in ar near tha Wharf Faciliies whether cccupied by the Shipper or not, in
circumstances which relate in any way 10 the use and occupation of the
Wharf Facilities by the Shipper

i(fi  Sea Swiftis not liable to the Shipper for, and the Shipper indemnifies Sea Swift
against any loss or damage incurred by the Shipper for;

{ii  any damage to the Wharf Facilities,
{ii)  the failure of any of Sea Swift's mprovements 1o operate praperly,
{iii)  the Shipper's acts, omissions or negligence;
{iw) & breach of thess terms by the Shipper; and
{v} the Shipper's access to and use or occupation of the Wharf Facilities.
An indemnity or release provided by the Shipper under these terms, doas nat appily
to the extent that any damage, expense, loss, claim or abdity is caused by Sea
Swift's negligance.

{g) The Shipper acknowledges that Sea Swift does not represent that the Whar!
Faciliies are suitable for Shipper's proposed use and Shipper relies on its own

enguiries.

{hy  The Shipper must comply with 2l laws in relation 1o its proposed use of the Wharf
Facilities
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10 Motice
{8}  Motice to a party under this agreemeant must be:
] i writing;

(il  addressed to the address of the perty specified in tem 1 or on the front of
this agreament as applicable or as varied by notice given under this clauss,
and

(i} left ator sent by post, facsimile or email to that address.
(b} A notice given in accordance with clause 10(a) will be taken to have been received

() if delivered by hand to the recipient's address before 4:.00 PM on a businsss
day, on the date of delivery, othenwise, on the business day foliowing
deliverny:

{ih  if sent by post 3 working daye after the posting;

(i) if sent by facsimile on before 4.00 PM on a business day. on or the date of
transmission, or ctherwise on the business day following transmission,
provided in both cases that the sender’s facsimile machine records a
successful ransmission of the nofice, and

{w) i sent by emal, at the time shown in the email as the time the email was
zent

11 Assignment

{a)  If the Shipper transfers or assigns the business, or any part of it, to which Sea Swift
provides services then the Shipper will use its best endeavours to ensure thatet is a
condition of the transler or assignment that the assignee ig bound by this
agresment or that Shipper procures the agreement of the assignee fo the ferms of
this agreament.

{B] The Shipper must not assign its rights or obhgations under this agreement without
Sea Swift's written consent which may be withheld in its absclute discretion

12 Dispute Resoclution
(a) Exceptwhere a party seeks urgent mnterim relief, a party must not commence courl
proceedings in relation to any dispute or disagreement arising out of or relating to

this agreement {Dispute) vniess it has comphed with the provisions of this
clause 12

{b) A pary claiming that a Dispute has arisen must nofify the other party accordingly,
which notice mus! descrnbe the nature of the Dispute {Dispute Notice).

(¢} Within 5 Business Days after receipt of a Dispule Notice, each party must nominate
a represantatve who has express authority to resolve the Dispute, and those
representatives must meet to seek fo resolve the Dispute by negotiation. Al
aspects of the negotiation must be kept confidential, and all communications
betwaen representatives during the negotistion are made on a without prejudice
basis.

{dy  If the Dispute has not been resolved within 10 Business Days after receipt of the
Dispute Motice, either party may refer the Dispute for mediaton in accardance with.
and subject to, The Insttute of Arbitrators & Mediators Australia Mediation Rules,
by notifying the other party accordingly
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(e} If. within 20 Business Days after receipt of the Dispute Nofice, reither party has
raferred the Dispute for mediation in accordance with paragraph (d), or the Dispute
has not been resoived, either party may commence cour proceedings in relation to
the Dispute.

ifi  Motwithstanding the existence of a Dispute. each party must continue 10 perform its
abligations under this agreement.

13  General
{a) This agreameni may only be amendad in writing. signed by the parties.
(b}  SeaSwift is not bound by any waiver, discharge or release of a condition or any
agreement which changes the contract, unless it is in wnting and is signed by or far
Sea Swift
(e} Thes agreement is the entire agreament of the parties on the subyect matier,

(d} I aclause or pant of a clause is unenforceable, it must be severed from and does
rot affect the rest of the agreement

(&)  Each party must do. sign. execute and deliver ail deeds, documents. instruments
and acts reasonably requirad 1o carry out and grve full effect to this agreement.

{f This agreement may be executed in any number of counterparts and all of those
counterparns taken together constifute one and the same instrument

(g}  The laws of the Northern Termitory apply fo the agreement and the Shipper must
bring any proceedings agamst Sea Swilt in a court of the Northern Territory
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Schedule 2A
Diagram of Gove Whari

¥ e
shonan howa bl 1

Area Description

A Landing ramp (roll-on, roli-off)

B Public wharf (only for small fishing vessels)
C Heavy Jift Whart {fifi-on, #ift-off)

b Covered lay down

E Lay down
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Unit Rats
Excl B8T)

ACGESS SERVICE
Terminal Access
Aocess Fee fie, fee for access 1o ares A or gres O) & hourly 3754559
Ternminal Security i $124.07
Whart Mooring Gang {relevant io soress o the Meavy Lift Whar) Visit $535.15
Tonnage dues f Wharfage
Generat Cargo > of TICBM $17.66
Storage Services » of T/CBM $2.00
Stevedoring
Stevedore (4 Persons) fhr op $104.89
Supervisor {1 Persen) fhrpp $127.36
Fork truck, inclusive of Operator up to 4 Tries fhr 313379
Fork truck, inclusive of Operator up to 16 Tnes fhr $158.41
ADINTIONAL SERVICES
Additional Terminal Access {for access over 6 hours) per above per above
Additional Stevedoring Services
Labour
Stevedore r pp $104.88
Supervisor ihr pp $127.36
Machinery
Fark truck, inclusive of Operator upto 4 Tnes r 813379
Fork truck, inclusive of Operator up to 7 Tnes #r $158.41
Fork truck, inclusive of Operator up {0 18 Tnes i %222 .63
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Fark truck, inclusive of Operator up o 42 Tnes ¢shr $303.9¢
Moffat Type Fork Truck & Tres fhr $133.79
Frime Mover incl Driver far $230.12
Nissan UD Type Frugk fhr $117.73
Semi-Trailer thr $148.84
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Echecuie 4

Annual Price Adjustment

1

The Gove Whart Rates sutlined in Schedule 3 may be adjusted annually with effect on the first
day of each Financial Year.

The Gove Wharf Rates will be subject to indexation by application of the following indices, where:
(a) weighting represent the percentage of the total rates that this cost component comprises;

{b) when rates are adjusted, the relevant proportion of the raie wili be adjusted in
‘ascordance with any movement in the relevant index or source.

Cost Component Weight Index / Source

Wages 37% Annual labour rate percentage incresse
as sef out in the Sea Swift Collective
Agreement

Equipment 30% Consumer Price Index: All groups,
Austrafia published by ABS {base index
June 2015)

Maintenance 10% Consumer Price Index: Al groups,
Australia published by ABS (based index
Jung 2015}

Administration/Property 23% Constimer Price Index: Al groups,
Austrafia published by ABS (base index
June 2018}

Total 180%

YWhere the Gove Wharf Rales are adiusied, the adiustment of all rates s 1o be in accordance with
the application of the combined indices.

For example, if the rise of the Consumer Price index, Al groups, Australia for a particular year s
3% and the labour rates percentage increase as set oul in the Sea Swift Collsctive agmem%i for
that vear is 2.8% the increass in fees that QGIF may app! ly i

(0,37 x2.8%) + (083 x 3%} = 2.82%

in that example, QG would be entitied 1o raige pach of the Gove Wharf Rates set outin
Schadule 3 by 2.82%.
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Schedule 5

Independent Price Review Process

1 Appointment of an Independent Price Expert

{a} Prior to the Commencement Date, QGIF must appoint an independent Price Expert for,
subject to paragraph 1(c) of this Schedule §, the duration of this Undertaking.

{b: Tha independent Price Expert must have the qualfications and axpefience necessary to
carry out its functions independently of Sea Swift and QG and must not be:

& an employee or officer of QGIF or its Related Bodies Corporate, whether current
orin the past 3 years;

(i a professional adviser of QGIF or its Related Bogies Corporate, whether current
orin the past 3 years;

{iif) a person who helds & material interest in QGIF or s Relsted Bodies Corporate:;

(iv) & person who has a contractual relationship with GGIF or its Related Bodies
Corporate (other than the terms of appointment of the independent Price Expert):

(V) a customer, material supplier or material customer of QGIF or its Related Bodies
Corporate; or

{vi} an employee or contractor of a firm or company referred to In paragraphs (b
to 1{b}{v) of this Schedule &,

{c) QUG must, as soon as practicable, appoint & replacernent independent Price Expert who
meets the requirements set out in paragraph 14 of this Schedute 5 in the following
circumstances:

£i) i the independent Price Expert resigns or otherwise stops or is unable o act as
the independent Price Expert; or

{i) #QGIF has terminated the Independent Price Expert's terms of appointment in
accordance with those terms of appeintment.

() Where the Independent Price Expenr is unable in act for a period of ime, QGIF may
appointment a replacement Independent Price Expert to act as the Independent Price
Expert for that period of time only.

(e) Within 2 Business Days of ihe appointment of the Independent Price Expert under
paragraph 1(a) of this Schedule 5 or replacement of the Independent Price Expert under
paragraph 1{c) of this Schedule 8, QGIF must:

i forward {o the ACCC a copy of the executed terms of appointment: and
{#) publish the name and contact details of the independent Price Expert on Sea
Ewifl's websile,
2 Conditions relating to the Independent Price Expert's functions

QGIF must:

{a) procure that the terms of appointment of the Independent Price Expert include obligations
on the independent Price Expert to:

(i} continue to satisfy the independence criteria in paragraph 1{b)of this Schedule 5
for the period of his ¢r her aprointment;
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{e)

()

(h)

Allens s <Linklaters

i3 provide any information or documents requested by the ACCC about QGHF's
commpliance with this process directly {o the ACLCC; and -

(i) raport or otherwise infarm the ACCC directly of any Issuses that arise in the
performance of his or her functions as the independent Price Expert

comply with and enforce the terms of appointmernt for the Independent Price Expert,
mainfain and fund the Independent Price Expet {0 carry out his or her functions;

indemnify the Independent Price Expert for any expenses, loss, claim or damage arising
directly or indirsctly from the performance by the Irdspendent Price Expert of his or her
tunctions as the Independent Price Expert; '

not interfere with, or otherwise hinder, the independent Price Expert's ability to carry oul
hig or her funclions 28 the Independent Price Exped;

provide and pay for any external expertise, assistance ¢r advice required by the
\ndependent Price Expert to parform his or her functions as the |ndependent Price
Expert;

provide to the independent Price Exper? any information or documaenis requested by the
independent Price Expert that he or she sonsiders necessary for carrying out his or her
functions as the independent Price Expant or for réporting to or otherwiss advising the
ACCC; and

ensure that the independent Price Expert will provide information or documents
requested by the ACCC dirgctly to the ACCC.

3 Raising an Additional Proposed Price Increase

{a)

&)

QGiF may seek a price increase in excess of the Annual Price Adjustment in Schedule 4
(Additional Proposed Price Increase) by providing written notice {o the independent
Price Expert (Additional Proposed Price Increase Notice).

An Additional Proposed Price Increase Notice must delail;

{1 the specific Accass Bervices, Additional Services andfor Ancilfary Services to
which the Additional Proposed Price Increase relates;

£ the specific amount of the Additional Proposed Price Increase; and
{i QGIFs reasons for the Additional Proposed Price Increase.

By subrnitting an Additional Proposed Price Increase Notice, QGIF agrees to comply with
this Price Reisied Dispute Resolution Process.

CIF may et any time withdraw an Additional Proposed Price Increase Notice by written
notice to the independent Price Expert, in which case the powers and authority of the
Independent Price Expert o make a determination of that Additiona! Proposad Frice
Increase Notice undser paragraph 4 of this Schedule 5 shall forthwith ceass.

4 independent Price Expert Determination

()

(b}

Where the Independent Price £xert has received an Additione! Proposed Price Increase
Notice in relation to a proposed prise inorease, the independent Price Expert must;

i getermine whether QGIF's proposed price Increase is reasonable and
approgriate having regard in the principles listed in paragraph § below; and

{0 decide whether o actept, reject or vary QGIF's proposed price increase.
The Independent Price Expert will make his of her determination within:
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! 30 days of the receipt of the Additional Proposed Price Increase Netice from
QGIF; or

H): such further period as necessary for the independent Price Exper to consider
infarmation requested under paragraph 4(c) of this Scehadule 5, as the
intependent Price Expert reasonably requires.

(c} QGIF must provide the Independent Price Expert with any information he or she requires
to make s determination under this paragraph 4 of this Schedule 5 within a tmeframe
reasonably determined by the Independent Price Expert.

{d) In the event that more than one Additional Proposed Price Increase Notica is received in
relation lo a proposed new Additional Proposed Price Increasé for a particular Service,
the Independent Price Expert will only make a single determination about that praposed
or applied price.

{&) The Independent Price Expert's decision is final and binding on GGIF.

£ When making a determination under this paragraph 4 of this Schadule 8, the Independent
Price Expert is acting as an expert and not as an arbitralor,

B Retevant considerations

in determining whether an Additional Proposed Frice Increase is reasonable and appropriate, the
independent Price Expert will have regard to the following principles:

{a} that the Additional Proposed Price Increase should be set taking into account:
(i afl efficient inpul cosls,
(i) an appropriate allocation of Sea Swift's relevant overhead costs;

(i) whether the 'weighing factors’ referred to in the caloulation of Schedule 4
continue to accurately reflect the cost component weighting of these costs:

(iv) a rate of return that utilises a weighted average cost of capital which wouid be
required by a benchmark efficient entity providing services with a similar degree
of ¢isk as that which apoiies t¢ Sea Swift; and

{v} e jong term inferesis of users.

8 Netice and Publication of Decision
ia} The Independent Price Expert must notify QGIF of the decision within seven davs.
HoH Within 30 days of receiving the decision:

] QGIF must notify its affected Shippers of the Independent Price Expert's
determination by writing to or srailing customers, or publishing the informaltion
about the determination on Sea Swift's websie:

{if) if a retrospective adjustment is necessary fo comply with the Independent Price
Expert's determination, QGIF must refund the relgvant adjustiment amount to the
relevant Shipper(s).

iy Whalever the cutcome, the cost of the expert determination will be bome by QGIF,

7 Late price increase takes effect

{a} if the Independen{ Price Expert makes a determination under paragraph 4 of this
Schedule 5, then the new price increase as determinad by the independent Frice Expert
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{akes effect on the date thet GGIF §s notffied under paragraph 6(a} of Schedule § that the
new grice would take effect
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Schedule 8

Sea Swift Undertaking
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1 Persons giving the Undertaking

This Urdedaking 15 given 1o the Australian Competitinn gad Consumst Commssion
(ACCC: by Ses Swift Ply Lid ACN 010 88% (40 (Sea Swift], 2 subsidiary of Dee Swift,
{Holgings} Pty Limited ADN 159 387 380

2  Background
2.4 The partiss {o the Proposed Transsotion

gy Sea Bwift provides coastal and communily shipping services (being sea-borne
dativary of fraight to remote slands and communities) in cerlain regions i far notn
Cupenstand and 0 ceriain regions of the Northern Tarntory,

thy Yol Marine Lomstics Austializ {TMLL & business unit ultemalely ownead by Toll
Holdings Limited ACN 006 592 089 (Toli). also provides copstal and communily
shupping services it certain ragions in Far North Queensland and the Northars

Tereitory.
2.2 Ths Proposed Transaction

(e Sea Swik and Toll {logether the Parties) have entered into an agreement undar
which Sea Swilt will goquire certain assels of TML's sea-borne freight businass in
far north Queensland and the Nerthern Teriiory, condilionat on clearance o
authodsation (the Proposed Transaction)

{8 The ssaeis 1o e sonuired as par of the Proposed Transaction intiude the lease
batwaan Parking Properies Py Lid and the Arnhem Land Aboriginat Counait in
reftion o the Gove Whatt al Melvilie Bay Rd, Fureshore Dive, Nhulunbuy {(Gove

Whart Lease)
2.3 Previcus undertakings relating 1o Sove Whart

(2) On2Z December 2003, the ALCC accepted an underigking in aooordance with
section B7E of the Trade Fractces Act 1974 {0 {28 & then was from Perking
Shipping with regard 10 access to some of the pont faciities and mainizining levels
of customer service (Original Undertaking)

i order 1o avod any potential inconsistency. while selgining the printiples of he
Qriginal Undertaking, the Original Underaking was vaned with the ACCTs consant
on 7 July 2005 (Revised Undenaking) when the AUCC granted authorisation o
Periing Shipping to provide priofity use of a new heavy Jift whar! at Gove Wharf 1o

Alean for ihree years,

=

foy  In 2408, Toll acguired Perkins Shipping and assumead responsibilily ko he Rewvised
Undertaking

{d}y  This Underaking will replace the Revised Ungdertaking

2.4  Objective of tiris Undertaking

{8y The Parties congider thal the Praposaed Transaclion would nol substantially lessen
compeifion o elation 10 the relevant markels for coastal and community shipping
sevices, and would provide a rymber of public benefits  Withoul admission, Sea
Sveft Is offenng s Underiaking i the ACCC pursuant v section 87B ¢f the Al in
adrass any ongoing concems with the Proposed Transachon

by The obiective of this Undertaking is to require Sea Swift 1o provide third parles wih
#ocess 10 services al the Gove Whard on an open, nen-thissraninalony basis
neluding 8 commitment 107
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Defined terms and interpretation

1 puplish i gdvance on 45 websle B8 noa-prcs terms and conditions
relgvant o 08 provision of sooess. and provde 200885 10 Ascordanse with
tha published lwrmg ang congdilions,

f publish in agvancs on i wabsile on & yegrly basis e pricing for the
provision of aceess. and provite aocess st no grealsy than the then
published proing. )

fmt prowde for gonbdentighly obligatons, innlugding restriniions on the access
and yss of thirg paries confidential informaton; snd

{wy provide for effoctive oversight of Sea Swift's compliance with this
Underiaking

34 Definitlons in the Distionary
i8] Aerm of expression starting with a capila] lelter

£ which is debned iy the Digtionary in Pan 1 of Schedule 1 (Dictionary) has
the maanng given to it i the Dictionary, or

fwy  which s defined i the Corporations Act. byt is nol defined in the Dictlanary,
has the meaning given to i in the Corparations Act

3.2 interpretation

Part 2 of Sichedule 1 sets out the rules of interpretation of this Undertaking

Commencement

41  Commencement

This Undertaking comes into effect when

fa}  the Undenaking s executed by Sea Swift and

i) the Undenaking so execited is accepied by the ALCC,

{the Commencement Diats)
#.2  Termingtion of the Revissd Underaking

The Revised Underaking iermnales upon the Commengement Date of this Undernaxking
4.%2  Termination of this Undertaking

Tris Underiaking ferminates s! the conclusion of Ihe Gove Whad Lease o 18 Noverbar
2024

44 {essation of Ongoing Obligations
By Wilhdrawa)
Sea Bwill may reguest withdrawal of this Undaraking pursuant to section 878 of the At
ai sny ome  Tius Undendaiong s 10 be (aken to be wilhdrawn cn the dats the ACCC
CHNBENIS N WIiting 10 that withdrows

st Wawer

sagi i ?



The ACOC may a8l any time, expressly waive in wiling any of the ohligations contained fa
e Undertaking o exiend the date by which any such obligalon s lo be sabishal

ied Review ang vanalion of Linderiaking

if Sea Swift iz uneble lo or oresses sl clroumstances gre such st i is unlikely 10 be
abie o, comply wilh A5 obligatons under the Underieking, Bea Swill and the ALCC agree
that they will review the Underatdng end negotale in good faith the varation of
withdrawal of ali or any of the lerms of the Undertsking i light of such arcumstantes,
having regard to this objestive of the Undertaking {as sel out in clause 2 4} and the nead
0 pvoid any substantial lesseamng of compatiion in any relevant market.

b pen access al Gove Wharf undertakings
£4  ‘the Access Service and Additivnal Services

(@ Bes Svil underlakes te provide the following services to a third party that requests
aoouss 1o tMe Gove Wharf {Applicant)

£ aocess to the rollon, roli-off tanding ramp (as indicaled as araa A In
Schedule 2A), o

[(H) stcess o ihe Hfon jifi-off what! {as indicated as ares C in Sohedule 24),

togethar with.

(i} use and hirg of the covered lay down area (as indicated as ares D in
Sicheduls 2A%

{Ivy  usa ongd hirg of the loy down oron (og indicoted 53¢ area B in Scheduio 2A)
ani

(v}  useof stevedonng services for the unfoading and ivading of cargo from &
naminated vesse! {at the Gove Whart Rates specified at Schedule 3);

fthe Access Service),

iny Saog Swift also undertakes to offer 1o provide the oiher services spacified in
Schedule 3 (the Additional Sarvices),

o Sea Swift underigkes to provide the Access Services and any Addiions! Services
ang { or Ancillary Services in accordance with the Gove Whar? Access Agreement

in Behedule 2 of this Undertaking

i Bep Swift sl supoly the Access Service and If requested, the Additional
Services. 8l pricing no grealar than the rates set out in Schedule 3 vared from Bime
i time in sccordance with this Undertaxing (the Gove Whaf Ratest

£.2  No diserimination or hindering agcess

in offering and providing the Access Services and Addiions! Bervites if ragquestad, Sea
Swift must not

{a)  discnminale bebwesn differen Apploents or in favow of deelf or il Relalad Bodies
Caorporate, or

4 engaos i pondust Ry the purposs of preventing or hundering an Applicant s vse of
the Agcess Servioe or the Addiong! Servicas
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5.4

8.8

Obligation 1o notify information
@ Baa Bwift musi pubish oo s websis
{i} the AnTess Senece application farmy:

H on 3 yearly besis, the current Gove Whad Rates n relation 1o e Ascess
Swrvice and esch of the Additional Services, and

(my b termis angd condgibions on which the Access Bervice and Adgitional
Services arg offersd, a8 82t oul in the Gove Wharf Access Agreement
{provided in Schedule 2)

iby  AlleasliBO days 2}@?&& the end of each Financial Year ending 30 Jung, Sea Swilt
must

(i) pubitieh on ks websile the proposed Gove What Rates applicaiie for the
next Fingncial Year and

(I prowvide wiitten notice 10 each existing Applicant of the proposed {Qm& Whart
Rates applicable for the nexd Financial Year

Annual Price review

{ai  Sea Swift may conduct an annugl prce sdiusirnent of 48 Cove Whart Rates o
aceordanie wilh the variation formsda sel out i Scheduie 4

b} Ses 8wl may atherwise only incraase its Gove Wharf Rates in accordance with
the independers Prce Review Frocess set out in Schedule 5 {Additional
Proposed Frice Increzse)

Confidentiality

{2}  Sea Swift must not require an Apphcant or potential Appliant fo provide any
Confidential Information to Sea Swift unless provision of that Confidentiat
Information
£i} reasunably nacessay o e proper operahon of the Gove Whart,

£} required by the Cove Lease of law or govemment authority, of

(Y consantad ip by the Applicant.

Disclosure of th;s Undertakmg

() Within 5 Business Days of the Commencement Date, Sea Swift witl publish 2 topy
of this Underizking on v websiis

(b} Sea Swift acknowindges St the ACCO may

6y make his Undenaking publicly avaiiable, including bul nol imited
publishing it on ¢s Public Bection 878 Underiakings Register, and

(i from tme to bme publcly cefer to thls Underiaung

{£r  Nothing in this clause 8 prevents the ACCO fom disciosing such informshon whare
disclosure is

{1} required by law

[ permities oy ¢ 1554484 of the Act
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iy necsssary lor the purpose of enforcement solicn ungher sechon BYE of the
AL, Dr

necessary for the purpase of msking such marketinouues as thg ALCO
sunke 13 i sesees the et on compeition ardsing In conngction with thig
Lindenakng

v

{4y Nothing in this clause B prevents the ACCC from using the information contained in
thes Undenating for any purpose consistent with ifs statutory funclions and powers

7 No Derogation
This Undariaiing does not prevent the ACCC from taking enforcemant action &t

any time whether dunng or after the period of this Undertaking in respact of any
bregch by Sea Swifi of any term of this Undentaking

{8}

{tt  Nothing in this Underaking 1s intended to restrict the rioht of the ACCC to lake
action under the Act for penaities or other remedies in the eveni that Sea Swifl
does not fully implement and / on perform its obligations under this Undertaking ov
in any othar even? where the ACCC decided to take acton under the Act for

penallies or other remedies

8 Change of Control of Sea Swift's business

fal  inthe evesi that a Chenge of Control s rgasonably expetied to occur before the
withdrasas! of this Undertaking i socordance with clauss 4 4(a). Sea Swift must

it nodify the ACOT of this expectalion; and

(i} oy supiement @ Change of Sontrol fe ancther pereon of enlity if that person
or antity has glven 2 section 78 underieking to the ACCC thal requires 1o
comply with the same obigations as are imppsed on Bea Swifl pursuant to

. this Undertaking. or on terms st are shenwise acoeplable 10 the ACCC,
unless the ACCE has notfied Sae Swift in willing that a section 878
underigking under s clayse @ not reuired

9 Costs

Ses Swift must paly al of its own costs incurred in relation to s Undertaking

10 Self-Compliance Report

Viittun 60 days of the end of each Financial Year Sea Swift 5 o peovide the ACCC &
report con@ining the following miormalion.

(2! ot the past Fanancial Year

(1) @ copy of 2l Gove Whaet Actass Agregments entered (nto by Sea Switt and
a (hird panty.

it 8 copy of g wrmington nohoes given undes 3 Gove Wharf Access
Agreamani, ang

{2 copy of all dispute notices given under 2 Gove Whart Access Agreement
and g wolten accounl detailing the current siatus of the gispuie

i g record of prices charged for the Access Bervice andlor Addions! Bervices

neonanied vnder gl currant Gove What! Access Agreemanis during the past
Faanoal Year

Gilperi + Tobin pagE S



oy ihe Gove Whad Rates applicabis zﬁaz?é;’zg e current Finencist Year ngluthng 58
underiying caloulations

(dj the resull of any determinalion by e Independent Prive Expant of an Additionat
Proposed Price increase during the pravious Fingncial Year. and

(e@y  #irus Underaking commences of expaes, s withtrawn or ravoked dalng a

Financial Year, the relevant compliance report need only cover the part of that
Financial Year in respect of which this Undertaking was in operalioh

Exgcuted as an undertaking

Ex%z;t&d by Sea Swiff Fty Lid [ACN 010 885 040) pursuant [o sectios 127(1) of the Corparekons
Act 2001 {0 by

§zgmmm bk COMRDY SECrelary
tPlanne diigle % apphrable)

A vudire . Nawe  Hascon

Namw of diregtor ipnnl) ) _ Mame of Ssemercomparny secrelary (print

177 Avouss Jdoié T Aua&usﬁ* 2006

Date {ate

Actepted by the Australian Compaiiion asd Consumer Commussion
puarsuant 0 section 878 of the Competitfon anf Consumar Agt 2090 (Ch) an

|9 OCfC}fb&J z&@{é

Date
fxﬂﬂ??ﬂ Gi'x.f.)el‘r”' ’27‘1(:: ACCO
- i‘””’ﬂ ““““““““““ ,"W&
Chairman

3 f w|lé
Date
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Schadule 1 Dictionary and interpretation

1
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Dictionary

Anditionat Proposed Price increase has e mesning glven in Schedule § clause 3Haj

sagitional Proposed Price increase Notice nas the meaning gven in Schedute &
clause MHal

Acditionat Servises hzs the meaning given in clause 5100}

ACCE means the Australian Compelition and Consumer Commission
Act means the Compettion aad Consumer Act 2010 (Cth)

Access Service has the meaning given in clause 5.1{3}

Applicant has the meaning given in clause 5.1

Business Day mean a day other than a Saturday of Sunday on which banks are apen for
business generally in Australia or the relevant state oy territony.

Change of Control means the assignment of other transfer of the legal or beneficiy!
swatrship of soms or ail of the share capital of Sea Swift to any ofher parson of entdy, or
W safe or transfer of sy assels necessary. ¢r which may be necessary, 1o shable
complisnoe with this Undenaking in its entirety

Gommencement Date hat the meaniig given in clause 41

Sonfidential information refers lo informatnn of an Applicant:

{a) by s nature confidential, inghxiing bl not imiled o infarmation about that
Apphcant's carge manifesls, cargo descriphons, cargo markings. cargo
mixfeolumes, Carge origin and destinations, overseas and local customer detsils,
terrmnal expenditure/cost informalion or )

(b} gesgnated to be confidentiat by the Applicant whe suppliad |, or

{c}  known, or ought reasonabiy 1o be known, by Sza Swilt to be confidential or
commercially valuable,

but exciudes information that

{dy  is compnsed soiely of the name, adtress, and contact delails of an Applicant for
the sole purpose of allowing Sea Bwifl K comply with requirements of the tpen
access al Gove Whart underiakings inclause &

{e) isin the public domain 8 the lime of the Applicent's request 10 accass Gove Wharf,
ar ’

i became avallabie o Sea Swift prigr 1o the Applicant’s request 'to access Hove
Wharf other than through a bresith of confrdence or breach of this Undertaking

Corporations Act means the Corporations Act 2001 {Cth)
Financis! Year refers to the period from 1 July 10 30 June in sach vear

Gove Wharf means the faoihies iocated gt Meivilie Bay Ha Foreghore Orve, Nhulunbuy,
ang mckudes the areas sat out in Scheduie 2A

pagn 1



Gove Whart Access Agreement means the agreement in Schadule 2 of this
Undsrisking '

Gove Wharf Rates means the fees or charges pavadle by an Applicant to Bea Sw;_n for
the Access Service fand # e Applicant eletis he AdoBional Serviceg! as set oulin

Schecuiz 3
Gove Whar! Lease has the meanng given in clpusa 7 2(D)
Independent Price Expart mesas the person appoinfed under Schedule B olsute by

independent Price Review Process means the process sel outin Schedule b of this
Underaking

Original Underaking has the meanng ghen in olause 2 38}
Parlies means Sea Swift angd Toll

Brice Ralated Dispute Resplution Pracess means the process set oul in Boheduls 8 of
s Untdenaking

Proposed Transaction has ihe meéaning given in clause 2 2(a)

Public Seolion 878 Undertakings Register means the ACCC s pubiic register of
section 878 undierlakings. avalabie af hitpfwww acec gov. aw!

feiated Bodiss Corporate has the meaning given o by section 50 of the Corporsions
Aci 2007 (Cth).

Revised U‘ndsﬁaxmg has the mesnmg given in clause 2 %b)
Bea Swift means the enilly referred o clause 1

ML means the ealdy referred 1o in clause 2.1{b).

Toll means the enldy raferred 1o 10 clause 2 H{D)

Undertaking is a reference to all provisions of this dosument, inchugding its schedules and
as varied from tima to time under secticn 878 of the At

2 Interpretation

ta)  inthe interpretation of es Undenaking, the inlibwing provisions apply unlass the
contex! otharwse requites :

41 @ relprence 1o this Undedaking includes alf of the provisions of this
gosument incluting s schadules,

i neadings grg mserled for convenience only and do not affect the
interpretation of this Undensking,

iy the day on which gny acl, matter of thing 15 1o be done undér this
Undenaking % nol a Business Day the ol matier or thing must be done on
ihe nex! Business Day,

{8 relerencs in this Undertaking to any iaw. legislalion of legisiative provision
wicludes any siglutory mogification. amendment or re-enastment, and any
syberdingle legslalion or reguiatons ssued under that legislation or
Eensialive prowsion,

et
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{vi}

{vk}

fix}

X3

{xi)

(xi}

(xlit3

fxlvy

# reference i thie Undertaking 1o any sompany mcludes its Relsiad Podiss
{Corporale,

a reference 10 this Underiaking to any agreemeal of documeant s o hal
agreemant or document as amanded. novated. supplemented of repfmond

a reference 10 & clauss, part schadule or allachmaent is & referonce o @
simuse, part. schedule or atischment of ar 1 Yus Undertaking.

an exprassion importing & nakural person ingludes any company, rust,
parnershup, wint veniure, assonshon, body corparale or governmental

agenuy:

where a word or phrase is given a defined meaning, another parn of speech
or other gravvsatical form in respect of that word of ptirase has a
corresponding mesnmg.

B weord which denotes the singular aiso denotes the plural, a word which
denotes the plurg! sl dencles the singular, and a referenca to any gander
slap dencles the othel genders,

a reference o the words ‘such as’, ingluding’, ‘partreularly’ and similar
expressions i o be consirued withiout Bmitation;

& gonstruciinn that would promole the puroose- or object- underiying the
Uindenaking [whather exprassly stated or not) will be preferred o a
sonstrustion that would sot promots that purpose or object,

rmgtens! not forraing pard of s Undertaking may be considered to

(A} confirm the meaning of & clsuse is the ordinary meaning conveyed by
tha texl of the clause. taking into account iis conlext in the
Undertaking and the compeiition conterng intended 1o be addressed
by the Undertaking and the clause 0 guestion, or

(B} determine the meaning of the clause whan tha ordinary meaning
conveyed by (he text of the clause, kaking into socount its contextin
the Undertaking and the purpose of ebject underyng the
Underzking, jeads to a result thal does not promsie the purpose or
object underlying the Undertaking;

i determinung whether sonsideration should be given to any matenal in
aocordance with paragraph [xin} or in considering any weight 10 be piven ©
ary such matenal regard must be had, in addition 1o sy olher refevant
matiers, 10 the,

(A} effect that reliance on the ordinary maaning conveyad by the text of
the clause would, have {laking mio acoount is conlext in the
Undertaking and whether that meaning promoetes the purposs o
ohject of the Uindentaking} and

(B)  need o ensure thal the result of the Undertakung is o completely
adcress any compelilion conterns;

the ALCC may suthonse the ALCC Mergers and Adjudication Group. 8
member of the ACGCT or a member of the ACCL stalf, to exercise a decision
makieg funciion under s Undernaking o its behall and that autherisaton
muy be subneci o any conditinng which the ACCC may imposa;

in pedorming s obigatons under this Undertaking, Sea Swift vl do
averything reasonably within i#s power to ensure that i1s performance of
those obligations 18 done in @ manner which is consisient wilh promotng the
purpose and obet of this Undoriaking,
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(A & ihing (ncioting Dol not Emited 0. 8 chiose in golion of other nignt)
wngiuties 3 part of that thing:

(B o parly intludes its sutoessors and permitied assigness, end

{0y & monstary amount is i Australian dollars

rage i
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Schedule 2 Gove Wharf Access Agreement

(See folowing pags)
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44 Definltions

ihccess Days® means the specific day(s) as set out in item & upon which the Services will be
provided to, and acquired by, the Shipper
‘Access Service' means Sea Swill's provision of.
¢ access to the rol-on, roi-off Ianding ramp {as indicated as area Aln
Scheduia 2A) or

(i amccess o the Bbon, ol whar {as indicatad as area C in Scheduls 243

for & perivd ot excesding 8 hows, fogether with:

fil}  use and hire of the covered lay down grea {as indicated s¢ area Din
Soheduie 2A)

v} use and hire of the fay down ares {as indicated as ares £ in Scheduie ZA),
gl

v use of standard stevedoring services for the unloading and wading ¢f cargo
from @ nominated vesset al the rstes spesified in the Gove Whart Rates, for
& period not excesding & hours.

‘Additional Bervices' means Sea Swilt's provision of other services spacihied in the Gove
Whar! Rates

‘Agreement’ means this agreemant including Sea Swif's Service Conditions spplinahie o ihe
Services, as armended from timé 18 time.

‘Agreement Port’ means the poris specified in dem 8.

‘Ancillary Services' means any services other than the Access Service of Additional Services
provided or lo be provided in refation 1o the Goods, including. without imitation, stowing
sanvices, lashing services, fumigabng, transhipping, packaging, inspecting, handiing and any
siher servines incidentat 1o the provision of the Access Service of Additional Services.
‘Business Day means @ day other than a Saturday, Sunday or gazetted public holiday in the
Borthern Territory.

Lromsmencement Date’ means the datg initem &

Dispuie’ bay ihe meaning given in clause 12¢a)

‘Pigpute Netics' has the megning given in clause 13(b}).

‘Financial Year means the period from 1 July to 30 June each year

Forcs Maleure’ means anything oulside of Sea Bwift's reasonabie control, including without
tvitation, Bre, storm, Hoot, earthquake, lighlning, explosion, accident. road or rall ciosures, rall
deraitment, whar! delays. war, tarrorism, sabotage, epidemic, quaranting restriction, labour
disptite or shortage, st or omission of air traffic control, airline piot or any third person of

pubiic authority
"Further Term' means the period in item 11

‘Goods means Ine goods, malerigls, supplies, equipment, plant and other things to be
transported as part of the Services.

‘Gove Wharf Rates’ means supply ¢f the Aocess Service and. f requesied. the Additional
Sarvices, al pricing no greater thar the rales published by Sea Swilt on its websiie for each
Fingnoial Year for the Access Service and Additions! Bervices

Y means s {8y on goods, services and other things including any value added 1ax, bioad
pased consumplion lax or other simifar {ax introduced in any junsdiction in Australls, and
molucies toxes levied under the A New Tax System (Goods and Services Tex} Acl 1088
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GSY Law niciudes 4 Mew Tax Svslem (Goods and Servicss Tax) Agt ??99 zn¢ a8ny other Act
arder. rubng of reguiztion el nposes or otherwise daals wilh the administralion or imposition

of 8 G5BT in any Lrlsdiction i Ausirgila

tnithad Yerm msans the sumber of vears of he period in dem 10

o' msans 2n oM m the table on the first page of his ayreemant

Place of delivery’ mesns the place referet 1o m dam 12,

‘Ramp' maans the roll on / ref off landing ramip at Gove (marked a3 area A in Scheduie 24)

Relgted Body Corporate’ has the meaning given in sechon 8 of the Corporations Act 2001
{Cthy

‘Ses 8wilt's Service Conditions’ means the Standard Demestic Ses Canlags Conditions,
Standard intemnational Sea Carriage Conditons. Siandard Freight Forwarding Conditions
Sisndard Slevadonng Conditions. Stangdard Land Transport Conditions and Standerd
Warehousing Conditons as amended Fom Hime 16 bime published on he website 2
wwwsaaswll som aa O any other website nomingted by See Swift o mtac?ééz’i i this
agreemant applicabls (o the services

‘Bervives mesns the Acvess Senvioe and such of the Additians! Bervives roterred i in llem 7
as the Bhinper slgely i acqulre. and any Ancltary Banvices I sppiicable

‘Shipper means the shipper identified m ftlem 1.
Term means the indial term and any further tarm

Wharf Facilities’ means the facilities located at Melville Bay Rd. Foreshore Drive, Niwlunbuy
and includes the areas set out in Schadule 2A

Writing” means any representation of words figures or symbols capable of being rendered in
vigibile form.

1.2 Iterpretation

iy (his agreement
(& hegdings and cfause numbers are for convanience only 2nd do not form par of the

document or affect g interpreiaton:

{0} the singular number inciudes the piwa f and vice Versa, uniass the conlext requires
otherwise,

) & reference to & party mcludes thal pany's executers, administrators, trustaes,
succassars antd parniied assigns,

{d3 w reference o g person mokides an indiudual, corporalion, urincoiporater ssanciation,
gasnership, ot venture or governmaent body,

{&} & reference to o slalile, ordinances or other lpw includes el regulstions and alber
ingtrumends undsy I and sll consolidelions, amendmenis re-enantments oy
rapiBnamants of i,

1] money rpferences are in Ausiralian dollare, unless othenwise provided,
(g} 2 reference 10 & "'month” means a calendsr month, andg

{hi if & party 15 a corporgtion, a referance 1o that party's authorses officer inciudes an
“offices” of Ine corporation as delined in the Corporations Act 2001 [Oth), or any ather
pers:m authorised to act on its behalf

The services

{a}  The Shipper raay acquire:
Ot the Access Service

i f apphoeable, Addibona) Bsevices, ang



(Sitzary ~ Tabin

Ha

iy ¥ ospphoable Ancitary Senines

Sen Swaft shal provide the Services &1 the Rame on Ihe ALCESs Davis: nomunaed
wy it B

Sen Swifl shal use s raasonable endeavours 1o provide the Services o the
Shipper immediately upon armval al the Ramp subject Lo tide, weather condiions
argd use of the Ramp

Tarmingl openng times are Bam o 4pm Monday to Friday

The provision of stevedaoring services 15 sublect o availaiity. end must at it ras
Be in comghance with Sea Swilt Healin & Safely and Fatigue Managemant policies

The Access Service wil be provided for 2 8 hour period. unless otherwise agresd
The provision of such services for jonger than § hours will attract additional
charges

i sufficient iabour 15 no! avalizbis lor eddibonal hours, atiditional labour may be
flown in from Darwin with all assooeied costs noluding bt nod imited to Bighis,
accommaodation, meals, ransiEng. and overbme, charged in the Bhipper's agcount

Sea Swift is not 3 common caiier. does not accept any ability 88 8 common
carmer and may refuse to provide the Services for any Goods for any resson

Sea Swift may refuse to provige the Services for any Goods Sea Bwift considers
provide an unacceptable nsk o the safety of Sea Swift's employess of iis property

Both parties agree {0 appoint and mantain representatives (© manage 1he woking
selationshiz between the parties and 1o act as the point of first conltact for the other

palty

Al vesseals requeshing access to Gove Whar will be subject to & Sea Swilt
mesessment andfor inspechon pnor o ascess being granfed. Shippers reguesting
sreess wil be soresned gzing some or gf of the belfow resoutces lo determine If
e vesseloparatnrdowner s of a slandard secaptable o Ses Swift

i1} Cassificaiion Sovlaly, I '

1 Ciass Notetions:

fiey  Vessel Flag sisle reporis aad deficlengies;

(v Vessel Por State reports and deficignnioy

(v]  Biarket ineligengs,

(viy  Vessel owner's detiisg sk assessment,

fviit Vesse! ownersfoperators feel safety statistics;

{vhe Vessel pwnarsiopersiors Hest port slale reconds,

fxy Qualfications a{-‘td axperience of all staff

() Compiance with Australistt Marine Orders,

fxiy  Compliznce with Ausiralian Navigation Act 2012, and

fxny Compilance with other mlernationa! Convenbiong and aols, inciuging but not
Trged o 1SEE EM MARPOL BOLAE ang 3TOWES

paph B



3 Service Conditions

5  Charges

Sea Swalt's Bervine Conditions refered o in e S form pant ¢ tnis agreement If there s
any conflict batwasn the provisions confaingd in this document and the applicable
Service Condlions, 1he terms of this documesnt prevall

4  Shipper's Obligations

{a}

(o}

{#;
&}

(e}

A}

The Shipper shell

& arfive al the Ramp on the acgass day delalied In Hem B betwaen the hours of
{800 hours ~ 1000 hows ready m all respects io commensg unlcading and

foading of carge,

(i ensure al conteiners for loeding and unlosding sve nol heaviar than 12
tonne,

) provide Sea Swill with 2 8 mandest of cargo volumes to be handied 48
howrs prior {o srival gt the Ramp;

Ll provide Sea Swift with @ manifest of cargo to be loaded and unipaded clearly
detailing dangerous goods consignments;

ivi o immadiately afer ardes! complele s Declaration of Seourity;

{vi)  upon completion of 8l stevedoring opetations & on the insiructions of Ses
Swilt immudintely depant the Ramp. unigss olhsrwise agread and

{vif}  ensure all cergo unloaded are picked up by the Shipper or the Shippers
nominated ranspor prowder on the day of undcading

Any cargo not collected on the day of unloading may be reposiicnzd by Sea Swift
at the Shipper's cost to Sea Swift's nominated holding yard, where storage fees wili
apply

The Shipper must pay Sea Swilts Sove Wit Rates for tha Senviges

The Gove Whart Rates assocised with the Access Service are pavable regardless
of whethes or not the Shipper's nominaled vassels arrve al the Ramp.

The amounl of Gove Wharf Rales for Additional Services and any Anciltary
Services wili Cepend on the eqlipmeant and personnegl ordersd at each visit

The parties agres o negotizle in good faith o determine the ppproptiaie rates
whers Ses Swifl 1s engaged to provide additional, altermate or varled services from
these 1o be supplied under i agreement

§ Payment

Gilipen + Yotan

f#)

—
L

The Shupper must pay the Gove Whad Ralee assocaiad with the Aceess Service
n advance of each vessel call o the Ramp

The Shinper musgt pay the Govs Whae! Rates relaling 1o any Addiional Services ar
Anciligry Services within 14 days of the date of Sea Swifl's invelcs

Sea Swift witl separately ifemise the amounts payabie for Ancilary Services on Ses
Swift's inviice,
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(g The Shupper must make any Claim thal ¥ has been charged incorrestly for the
Services or hat overpaid any mvosce within 8 months of the gale of parformance of
e refevant Seonices or of the alleged overpaymant

Siea Swih may refuse 10 provide Services to the Shipper f any invoice is not paid

i)
a% required under his cleusa §

7 Goods and Services Tax {G8T}

(2 i ST applies 1o 8oy suppiies where the paries have not agress upon @ G8T
inclusive price, the sonsideration payable of provided for hat supply will be
creased by an amourd squel o the GET labiflly properly moursd by the party
making the supply

iny Despile any oiher provison of s pyreement, if either panty is requlrsd o
rgimbnse or ndemaify the other parly Br any cost, expense or other amount. the
amount 1 be reimbursed o indemniied must be reduced by any part which is
recovarabie 28 an npul tax oredit by the party which incurred B {00 representative

member of hat pady's G8T group)

# Termination
{2y Either party may eod this agreement gt any time by giving wrilten nolice o the
gther party i

i the other pavly breachas any of 88 material ohligations under this sgreement
snd has falled 1o remedy the breach or perform the obiigation or pay
compensation o the other party’s reasonable salisfaction within fifigen {15)
business davs gfiter recelving written nolipe of the raach;

{iz,  the other pany.
Ay is. becomes of is geemed {0 be, insolvent

85 rmakes an assignment for the berefit of. or enters into or mekas any
arrangement or composition with, its creditors: or

W goes inio receivership of iguidation, or has appointed an
adminiglrator, offical managsr. provisional Liguidator, iqudsior
recgiver, of any person having 2 similar funclion under the
Corporalions Act 2001 (Cthl

(i) any resolution Is passed, of procesdings are commenced, for the other
oarty's winding up. disselution, amaigamation, or liquidation’ or

{wl tha othar panty suffers gny exetution against any of its assets which
rnaterally restricts, prevents or has an adverse effect on, thal pany's abiliy
to pedform s opligations under this agreement.

ib}  Theending of this agreement under this clause 8, will be withoul prefudics (o any
existing claims (of right 1© glaims) either parly may have against the other ansing
from breachss which occuwred prios (o the dats the agresment ends

g Use of the Wharf Facilities
{#3  Ths Shipper must.
th rapalr any damags the Shipper causes lo the Whar! Facilites:

i1t

f repair any damage the Shipper causes o Sea Swift's aguipment

Tigpnst ~ Tobin nage | 7



Giiber + Tobin

{b)

&
{3

)

in

{h}

{ifiy  repar any damage ihe Shipper causes [0 any sdjoining property of Bes
Swift:

fl oomply with the reesonable directions of Sea Swift, and
v keep the Wharf Faciiiies in a clesn and thdy condition
The Bhipper must have currant insurance policies covering.,

{y public habdity msurance for the Whard Faciities in an amount of not less ran
320 rrftion, a

4y industrizl special nsk or similar polioy covering Sea Swift's improvemsnts 8t
ihe Whatt Facilitins for thelr full insurable valus, and

(il any other dsk that Bes Swifl reasonably requires

The Bhippar uses ang otgupies the Wharf Facililies gt s own risk
Tra Shipper releases Sea Swifl from all alaims rasulting from any:
¥ loss of or damage 0 any property in or near the Wharf Facilities,

{ii)  death or injury of any person occunng on or near any pan of the YWhar!
Facilities:

{iy  actor ormssion on Saa Switt's part and

(ivi  failure of any services 8t the Whae! Facliities.

The Snipper indemaifies Soa Swill sageinst all daims resuiling from:

{1} any damage of loss of property, and

(i} the death of or Injury to any person, which is of may be suffered of susigined
in or near the Wharf Facilities whether occupied by the Shpper or not, in
circumslances which ralale in any way {0 the use and ocoupation of the
yharf Facilihes by the Shipper

Baa Swiftis not fiabls o the Shipper for, ant the Shipper indemnilies Sea Swi
ayaingl any 10ss or damage nowrred by the Shipper fon

Yy gny damage o the Whart Facilities,

iy the failure of any of Sea Swift's improvements le operate properly;

(i} the Shipper's acts. omissions or negligenss;

{ivi @ breach of these tenms by the Shipps:, and

{vi e Shippers scoess fo and use or aocupation of the Whar! Faciliies,

An indemnity or refease provided by the Shipper under thess terms, doss not spply
to the exlent that any damage, expense, g, claim or babdily is caused by Ses
Swift's negligence.

The Shipper acknowledges that Sea Swifl does not renresent that the Whart
Facilities are suitable for Shipper's proposed use and Shipper relies on Bs own
enguiries.

The Shipper must comply with all laws in relation o its proposed use of the Wharf

raciliiias
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44 HNotice

11 Assignment

{a;

ib}

(a}

{b)

Hotice o & pany under ug agreament rmust be
(& s wiiling,

() addressed to the address of the perty specified s em 1 or ob the front of
ihis agreemani as applicable or as varied by notice given under this clatse,

ang
(iw:  ieft &l or sent by posl, facsimile or amail (o that address,

A nouce given in acsordance with clause 10(a) will be taken 1o have been received

(it # deliversd by hand 10 the recipient’s address before 4.00 PM on a business
day, on the date of delivery, otherwise, on the business day foliowing
calvery;

(iy  if gent by post. 3 working Says after the posting,

fiisy  if sent by facsimile on before 4.00 PM on @ business day on of the date of
transmissnn, o stherwise on the business day following iransmission,
provided in both cases that the sender's facsimile maching records &
successiul transmmssion of the notice. and

gyl if senl by emat, af the time shown in the emall Bs the ime the emall was
sent

if the Shipper transters or assigns the business, or afy part of it to which Saa Bwift
provides services then the Shioper wil use s best entapvours to ensure that it is a
condition of the tansfer or asgignment thet the sssignes s bound by this
agipement of that Shpper prosures the agreement of the assignee 1o the lerms of

this agresmant,

The Shipper must nol assign ks rights or obligations under this agreemant without
Ses Bwits wiillen consent which may be withheld in its sbaolte discration

14 Dispute Resolution

et « Tobn

{81}

{5}

o

Exceot where 8 parly seeks urgent interdm reliel, 2 party musi not commance courl
proceedngs in rslaton 10 any dispule or disagreemant arising out of or relaling to
this sgreement [Dispute) unless It has complied vith the provisions of thig

ciayse 12

A perly claiming that 2 Dispute has arisen musl notify the olher parly azeordingly,
which notice mus! destnbe the ngture of the Dispute (Disputs Notice)

Within 8 Busingss Days afler receipt of a Dispuls Nolice, each party must nominate
3 representalive who has exprass awnhority 10 resolve the Bispute. and those
representabives must mesd 10 seek to resolve the Dispule by negotiation. All
aspects of the negdlimtien must be kept conbdential, and alf communicalions
betwean representatives dunng the negolistion are iMade on a8 without prejutice
hasis

i e Duspute 583 nod been restived within 10 Business Days afler recaipt of ing
DHapuie Notioe, elther patly may refer the Dipute for medstion i acoordance with,

and subjest io, The instiute of Arbdralors & Madiators Austrafin Mediption Rules,
by nolifving the othar party atourtingly

papt |18



13  itienersl

W

{

i wiltun 20 Business Cays aker reospl of ihe Dispule Noboe neither perty has
sefarred s Dispads for mediation o aocordance with parageaph ), or the Dispule
Bas nod besn resthvad, sither parly may commence oourt procesdings In relation 1o
e Dispule

Notethslanding (he existence of & Dispute, Bach party must continus 1o perform iis
sblipations under tis agreemen

This egreement may only be amended i wilting signed by he parties

Ses Swilt 5 not bound by eny walver, discharge or release of & condition of any
agreament whwh changes the gonlrach, unless s in waling and is signed by or Ty
Sea Swift

This agreamant s the antire agratment of the partes on the subiect matter

H & clause o port of & Gause i unenforceable. it must be seversd Fom ang doss
not affect the rest of the agresmant

Each party must do. sign, execule and deliver all deeds, documents, instrumants
and acls reasonably required o carry oul and give full affect fo this agreemeant

This agreement may be execuied in any number of counterpants and all of thase
courterparts taken together constitule one and the same instrument

The laws of the Norhern Terzitory apply io the agreement and the Shipper must
bring any proceedings aganst Sea Swiltin a count of the Norlbern Tertitory.



Schedule 2A - Diagram of Gove Wharf

Area | Description
A Landing ramp {roli-on, rol-gff] _ !
i
«g Puh;:: wharf {only for emall fishing vessels} '
¢ | Heawy 1R Waar (Ufton, iifi off . !
D Covered iy 0own T
£ |layoows
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Schedule 3 Gove Wharf Rates
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Schedule 4 Annual Price Adjustment

i The Sove Whart Ralas cuthnad in Schedule  may be sdjusted snnualy with effect on (he first
day of each Financia] Year

The Bove Whet Rates will be subatto :ndexahon_by applcaton of the following indies,
whers

]

fa)  weghlings reprasent the percentage of the oty rates that ihis Cost coraponent
cornpiiges.

(Y when rates wre adiusted, the relevant propartion of the rate Wil be sdjusted in seeoidance
with siny movement in the relevent index or sowroe

Lost Componant Waeight indax ! Bource
: Wages 3% Annual fabouwr 1ete perceniage incraass 68
set oul In the Seg Swill Collective
; Agrasrmpnt

Eguipment 0% Conspmst Prive ilex AR groups, Ausitahé

published by ABE {base ndex June 2018)

Maintenanse 10% Consomer Proe index AF groups. Augirehs
publisned by ARE (base Index June 2015

Administration/Peoaperty | 20% Consumer Pricg Index Al groups, Ausirais
published by ABS (hase Index June 2015}

Total 160%

3 Where the Gove Wharf Rates are adjusied. the adjustment of all rates s 1 be in sceordance
with: the application of the combined indites '

4 For example. i the rige in the Consumer Privg index: All gicups, Australie for a particular yaar is
5% and the labour rate percentage inprease &6 sel oulin the Sea Swift Collective Agreement for
that year is 2 5% ihe incregse In feas that Sea Swilt may apply is!

13722 5%+ {0632 3% v 282%

& o that examele Ses Swilt would be entilied o raise each of the Gove Whart Rates set oul in
Schadule 3 by 2 82%
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Schedule & Independent Price Review Process

1 Appointment of an Independent Price Expert

(a3

.
=

{c

Price i the Commeneement Dale. Sea Beift must appoint an Independent Prise
Expart for. sublect io parggragh Mol of this Boheduls 5, the guralion of this

Underiaking

The independent Price Expert must have the qualfications and expanence
necEssary 10 cany oub ity funclions independently of Sea Swif and must not be

4 ar grmployse or officer of Sea Swift wr iy Related Bodres Corporate or of Toil
or iis Related Bodies Corporate, whether current or in the past 3 years.

() a professional adviser of Sea Swi or its Related Botes Corporate or of Toll
04 its Helated Boties Corporate. whether cumant or in the past 3 vears.

{mip g persch who holds & matedial interest in Sog Swilt or s Reister Bodies
Corporate o of Toll or s Related Bodies Corporate,

tiv) @ person who has a contractual relationship with Sea Switt o7 iis Relatey
Bodies Corporate or of Tolt or ils Related Bodies Corporate iother than the
terms of appointment of the tndependent Price Expert);

vl & customer, matenal supplier or material customer of Sea Swikt or s Hamad
Bodies Corporate or of Toll or s Belgled Bodies Corporate; or

iy an employes or contracter of @ fio o company referrad to in
paragraphs HOWHL lo by of this Schedule 5

Sea Swifi rmust. as soon as practicables, appoint a feplacement Independent Frice
Expert who meets the reguirermends set outin paragraph b} of ihis Schedule 5 in
the followmng circumsiances.

in if the Independent Price Exper resigne or otherwise 0P8 OF i unabis i aot
25 the Independent Price Expent, of '

) o Bea Swilt has terminated the independent Price Exper's terms of
#ppbinknient in accordance with those terms of appoiniment

Where the indepentent Price Expert s unable (o act Ky 2 period of lime, Sea Swift
sy appoint & replacement Independent Price Expert to act as the Independent
Prce Expert for that pericd of time only,

Within 2 Business Days of the appoiniment of the indepandent Price Ewpart ynder
paragraph i(a) of this Schedule & or replacement of the independant Prce Exper
vhdaer paragraph 1{c) of this Schedule 5, Sea Swilt must

{3 forwarg to the ACCC a copy of the executed tarms of appeintmaent, ang

(i publish the name and contact details of the Independe Price Exnan on
Ses Swift's wabsite

2 Conditions relating to the Independent Price Expert's functions

Sma Bl s

fal

ibed » Tobu.

grosura that the tenns of aoposyiment of the Independan Prioe Expan nciude
obhigatons on the Independest Prce Fxpert o
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(e)

it

{h

1) sontnus [0 salsly the independence oiteda in paragreph Hip of ths
Sohedule 5 for the pericd of his or her appoiniment.

iy provide any information o dosumants requestad by the ALCC abou See
Swdfts compliance with s process directly to the ACCGC, and

fm o repon of otherwize nform the ACCL directly of any fsues thal arise in the
serformance of his ar her furchons as the Independent Price Expen,

comply wih and eniarce the terms of eppointment for the Independent Price
Expert.

maintain ang fund the Independent Price Expert to carry out his of her fungiions

ngdemaify tha independent Price Expert for any expenses, foss, claim o damage
arising dirsctly oy indwectly from the performance by the independent Price Expert
of tus of her funcions as the Independent Price Expert gxcept whes such
expenses, 1055, claum or damage anises oul of the gross negligence. frauwd
rsconduct of hreach of duly by ihe Independent Price Expert:

not interfere with, o otherwiss hinder, the independent Price Fxpart's abilily i
catry oul his or her functions as the Independent Prce Expert;

provide and pay for any external gxperlise. assislance or advice required by he
Independent Price Expert to perform his or her functions as the Intependen! Prive

Expert,

provide to the tndependant Price Exper any information of documenis requesied
by the Independent Price Experl that he or she copsiders necessary for carmying
his or her functions as the Independgent Price Expert o for reporting to or otherwss

advising the ACCC; and

gnsure thal the Independent Price Expert will provigs information or documents
requested by the ACCC directly to the ACCC

3 Raising an Additional Proposed Price Increase

Tiaihart ¢ Tedun

@)

)

Bep SwWift mayv seek 8 prce increase in excess of (he Annus Frice Adjustment in
Sohedule 4 [Additions! Proposead Price increase) by providing written notice to
the Independent Price Expart (Additional Proposed Prige Ingrease Notive),

An Addibonat Proposed Price Increase Notice must detall

the speofic Access Seevices, Additionsl Bervines and /[ or Anciflary Services
wwhich the Additonal Proposed Price Incresse relates:

1}

Gy dhe specific amournt of the Additional Proposed PFrce Ingreass) and
[y Bes Swift's reagons for the Addiional Proposssd Price incraase

By subrutiing an Addifional Proposed Price Incresse Notice, Sea Swilt agrees to
somiply with thig Prics Relsted Dipuls Resolulion Pracess.

Bea Swift may sl 2oy tme wilhdraw an Additional Proposed Price Increase Notics
by writien notice to the Independent Poce Expen, in which case the powers and
authority of the Independent Price Exper! 10 make 2 determination of tha
Agditional Propesed Price Increase Nolke unds: paragraph 4 of this Schedule ©
shall lorthwih ceass



4 independent Price Experf Determination

{ay  Whers the Independent Prce Dupedd has received an Addibonal Proposed Price
ingrease Nolive b relplion to 8 proposed price ncrease. the Independen! Prce
Expart must

G delsrming whether See Swift's proposed price increase I8 reasonabis ang
appropngte having regard 10 he principles isted in paragraph 5 below, and

(1) decaie whether to aecept reject of vary Sea Swift's proposed prive increase
iy The independent Price Expert will make his of ner determinalion wilhm;

{n 30 days of ihe recespt of the Additions! Proposed Price inocrease Noties from
e Ses Swil or -

(i} swueh futher penod as necessary for the Independent Price Exper i
sonsider intermalion reguested under paragraph 4(c) of this Schedule 5, as
the Independent Price Expert reasonably reguires

(¢ Bes Swflt must provide the Indepsndent Pdoe Expert with any infarmalion he o
she requires 1o make a delenminglion under this paragraph ¢ of this Schedute 5
within @ tmelframae reasonably determined by the independent Price Expert,

(¢;  Inthe eveni that more than ene Additional Proposed Price Increase Notice is
received in relation to a proposed new Addiionst Proposad Price Increase for g
particular Service, the independent Price Experi will only make a single
detarmination aboul that proposed or applied price.

(e} Tne independent Price Exper's decision is 8nal and binding on Sea Swift

(5 When malung g determinabion under ihis paragraon 4 of this Schedule 5, the
Independent Price Expart is acting 88 30 expert and not as an arbitrator,

5 Relevant considerations

in determining whethet an Additional Proposed Price incregse is resstnable and approsriate.
the Independent Price Expert will have regard o the following principies:

(a;  that the Additiona! Proposed Prge increase should be set faling inlo atrount:

i all effigient inpul cosls.
(iy  an appropnate alisceion of Sen Bwilt's relevant overhead costs.

(i whelher the "weighting faciors’ refarred (o in the caiculation in Schedule 4
continue lo accurately reflect the cost component weghting of these costs:!

{iv) = rate of return that wiiises » weighled average Cost of capital which wouln
be required by a benchmark effcient entity providing services with 2 simiar
degree of rsk as thai which applies 10 $es Swilt and

ivi  lhelong term intgrests of users

6 Notice and Publication Of Decision

{3;  The Independent Proe Expert must nolily 8ea Swift of the decsion within seven
davs

gceming e decion

(. Ve ol days ¢

3=
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11 Sea Swik must notfy s afscied Shippers of e indepsndsnt Pree Exparde
dutermunzslon by woling 19 of emaling customers o publshing the
miormalen aboy the delermination on s wabsiis,

{7 d & rerospediive adjusiment s necessary to comply with the indepengent
Price Expeil's determination, Ses Swill must refund the relavant adjustment
amount 1o the relevant Shippar{s},

{oy  Whatewer the autcome, the cost of the expert daterminabion will be bome by Sea
Swnf
7  Date price increase takes effect
) lthe Independant Prics Exgest makes 2 determinaiion under pgragraph 4 of
Schedule 4. then the new pricg increase st delermned by the independent Prae

Experl \2kes efiect on the date thal Sea Swilt s notified under paragraph 8a) of
Sehedule 4 that the new price would taks effect
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