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BETWEEN
RADIO NEW ZEALAND LIMITED a Crown entity established by the Radio New
Zealand Act 1995 (“RNZ”)

AND

|

SOUND ARCHIVES NGA TAONGA KORERO LIMITED an incorporated oompa@\
)

being a wholly owned subsidiary of RNZ (“SANTK”) %
AND %

NEW ZEALAND FILM ARCHIVE a charitable trust registered unde@ rita%le% :

Trusts Act (“NZFA") %
N &
PART A -~ BACKGROUND
WHEREAS: x
A The RNZ charter under the Radio New Zg At %des the
statutory function of RNZ to provid@v' of @@/\r s that are likely to
be of historical interest in New 'BJ @
B RNZ and SANTK prese - € Sg rchive for the purpose of fulfilling
this statutory chaner@% of RN¥,
Q
C RNZ and SAN ﬂa? eter /\d>@t they may continue to meet the
statutory che nctio depositing the Deposited Sound Material
@% und M3 @M h NZFA on the terms and conditions of the
i cceds A @ewent attached as Schedule 1 to this Agreement.
D &e parﬁ@esﬁ tend\that, to facilitate the transaction, RNZ will allow NZFA to
| th §J erate and maintain the Sound Archive, and NZFA will
as \> s responsibilities of RNZ in relation to employees engaged in
y the archijvé functions of RNZ, accommodation occupied by RNZ for the

purpose of the Sound Archive, and contracts with third parties.

E NZFA will meet the costs of managing the Sound Archive, including paying for
the Services to be provided by RNZ in support of NZFA.

F The deposit of the Deposited Sound Material and the RNZ Sound Material

with NZFA and the other elements of the transaction between the parties will

be undertaken in accordance with the terms and conditions of this Agreement.




NOW THEREFORE RNZ, SANTK AND NZFA AGREE AS FOLLOWS:

PART B - DEFINITIONS

Agreement

Assets

Cashel Street Lease

Deposit and Access

Agreement

o

means this agreement /\
means the physical assets identified in the asfsé@@

register aftached as Schedule 3 and th?i\
been used by SANTK before the Tran&%%/ 0
operate and maintain the Sound Agﬁﬁe\\

means the deed of lease b@ad
Properties Limited and W 21 1463\\0?%

for Tenancy 6 and Rar{ Tenancy %@u Floor,
324 Cashel Str e&%@hur@
approximatel wgre %
meﬁeeen@@ ] August 2012
u}ay RNZ\SANTK and NZFA, a copy of
%\4 ar&a/h}%s Schedule 1 and which sets
ut the t d conditions for existing and
future rchive Material to be deposited by
F(UZ \\gANTK with NZFA, including (without

imitation) the obligations of NZFA in relation to

E/

Sound Archive, RNZ's access rights, and
RNZ's commitment to pay the agreed access

charge to NZFA

means sound recordings, documentation and

ephemera held by SANTK or RNZ in the sound

archive operated by RNZ and SANTK, and

deposited with NZFA at the Transfer Date. This

includes:

(a) material owned by and is the copyright of
RNZ;




(b) material owned by and is not the copyright of
RNZ; and

(¢) material not owned by and is not the copyright
of RNZ

Extraordinary Event means an event that is beyond the reasonable /\
control of the party immediately affected by th @
event which makes it impossible or illegal t %
perform, or prevents compliance with of
performance of, a party’s obligation/\de\a 1S
Agreement. An Extraordinary E

include a lack of funds or/

include:

i h‘ming@k earthquakes,
an@%}'@&% floods, storms,
ions, fir a@% ics and any natural
%(Whether declared or not),

~acts
% % ~actions of foreign enemies, military
y ' sation, requisition or embargo;
@ @acts of public enemies, terrorism, riots, civil
@ commotion, malicious damage, sabotage,
rebellion, insurrection, revolution or military

% y usurped power or civil war;
@ (d) contamination by radio-activity from nuclear
y substances or germ warfare or any other such

hazardous properties.

(a) acts of

GST means the goods and services tax payable in
accordance with the New Zealand Goods and
Services Tax Act 1985

Head Lessor means the lLandlord under the Cashel Street

Lease, currently Wihada Properties Limited

3
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RNZ Sound Material

Services

Sound Archive

Sound Archive Material

Tax Invoice

means sound recordings, documentation and
ephemera which is deposited with NZFA or
recorded by NZFA after the Transfer Date and
which RNZ either owns or is the copyright of RNZ,
and includes any copies of Deposited Sound
Material or RNZ Sound Material made by NZFA
under the Deposit and Access Agreement Q

means the tasks, services, suppor

entittements described in Schedule 2 whith

RNZ agrees to perform, deliver o rﬁa\ke :la Ie

to NZFA under this Agreemen %

means the full collevt
Material

means all or jal,
RNZ Sound d—Fhitd Party Sound
Materiz l

@a ax invoi e ed by one party to

w er paﬁ h\e>spect to an amount due under
%&hls as required for the purposes

Third Party Sound Material

Transfer Date

thmgs) of the Goods and Services
t 985

Third Partk@ @ eans the Software Licence Agreement between
Radio New Zealand and Venon Systems Limited

dated 22 January 2012 and any contracts (or part
thereof) agreed between the parties as being
Third Party Contracts in accordance with clause
6.2

means any sound recordings, documentation and
ephemera acquired by NZFA after the Transfer
Date which is not owned by and not the copyright
of RNZ

means 1 Oo‘cober» 2012
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Working Day means any day other than a Saturday, Sunday or
a public holiday (as defined in the Holidays Act
2003) in Wellington. A Working Day starts at
8.30am and ends at 5pm

PART C - TRANSFER % %
1 Deposit and Access Agreement /\x @
it

}
1.1 To the fullest extent possible, RNZ and SANTK will depo ep O
Sound Material with NZFA on the Transfer Date e@&ms a%k \)

conditions specified in the Deposit and Access ar ent.

1.2 Despite the Deposit and Access Agree n% pa
it may be enforced by any party sep4 rom thi eement and is not
enforceable under this Agreem/eﬁ. @

1.3 The deposit of the Deposite \und/ ati ¥ this Agreement and
the Deposit and AccesS Agidemént is ubjeet-t6 the conditions that:

eement,

permit NZFA to hold, maintain

1.3.1. NZF% s ifs tr%st&\d

and qperate\the
{% posit and
. @Z a&% obtain the agreement in writing of the Chief

r the Public Records Act 2005 to defer under
%ﬁn 2 of that Act, for a specified period to be agreed
% qgRNZ and the Chief Archivist, the transfer of the

@ eposited Sound Material that has been in existence for 25
y @ years or more and is otherwise required by that Act to be

transferred to the control of the Chief Archivist and that the terms

ive and perform its obligations under

Agreement: and

wn

and conditions of any such agreement are reasonably
acceptable to RNZ and NZFA.

1.4 NZFA will use its best endeavours to ensure the condition in clause 1.3.1
is met by 31 August 2012 (and to register the amendment with the
Registrar of Incorporated Societies by 14 September 2012).




1.5 RNZ and SANTK will use their best endeavours to ensure the condition in
clause 1.3.2 is met by 28 September 2012 (subject to any terms and
conditions of the Chief Archivist being reasonably acceptable to RNZ and
NZFA).

1.6 If either of the conditions is not met by the due date under clause 1.4 or
1.5, the chief executives of RNZ and NZFA will meet to agree the most
expeditious way to proceed with the transaction under h@ reemen
they agree there is no reasonably expeditious wa)&%t%?%ﬁh he
transaction, the chief executives may agree a&@mre (&?
Transfer Date that a condition for this Agreemént not bémet. \If that
case, this Agreement and the Deposit @ ess Agr nt will have
no effect and the parties will not ha ights or@e against each
other. : : %&/

2 Transfer of Assets /\\ié z S ;&;

2.1 RNZ will allow NZF usethe A%ts&%

erate and maintain the Sound

2.2 NZFA Wi@%

follow@% ts:

he f l@%ﬂg@ﬂnual depreciation charges for the Assets:

(a) 012/2013-% " stquarter);
@7%%) 2013/2014 - §
@ @ ()  2014/2015-%

(d)  2015/2016 - $

§ 2.2.2. anamount for the annual cost of capital for the Assets, being the

equivalent to the average of the 90-day Treasury Bill Rate over

the 30 days prior to the relevant due date plus 2% on the
average of the opening and closing net book value of the Assets

for each preceding financial year.




2.3

2.4

2.5

2.6

The fee payable by NZFA will be due quarterly from the Transfer Date,
with the first payment due on 31 December 2012 and each quarter
thereafter to 30 June 2016.

RNZ must provide valid Tax Invoices to NZFA for each payment due

under clause 2.3.

NZFA must pay each valid Tax Invoice issued by RNZ ur clause 2.«
by the 20™ day of the month after the Tax Invoice is @
RNZ will repair and restore to the same Cond%’1 isted imm{sﬁt?{@%y

prior to the Canterbury earthquakes any ets whic

2.6.1. are currently held in stora % @
2.6.2. have not been inspe eﬁ\b\/y Z A@dam of this

Agreement; v
2.6.3. {

have a pos e%o alueni \ 5'Asset register as at 30
’\\/j STRNES
122

Septe fbe\Z : n@
2.6.4. igéanw@ result of the Canterbury earthquakes.

RNZ 5 o regzﬁ\eS ation or guarantees as to value or otherwise in
ssels t

i e transferred to NZFA that have zero net book
in RNZ's agsetregister as at 30 September 2012, and gives no

derta%\a/ o their repair or restoration as a result of damage that
theyi@ha\v

2.8

e suffered in the Christchurch earthquakes except that it:

//72 - recognises that their reasonable repair may be provided for

EE% under the terms of the service agreement to be agreed under

clause 3 of this Agreement; and

2.7.2. will apply as necessary the proceeds of any insurance claim it
makes for such Assets that have been damaged as a result of
the Canterbury earthquakes to restore those Assets to their

condition immediately before the earthquakes.

RNZ will transfer full legal ownership and title to the Assets to NZFA on
30 June 2016 on receipt of $ reing the estimate of their residual

book value as at the date of this Agreement (and which amount does not




include the increased value of any goods restored under clause 2.6 or
2.7).

3 Services

3.1 RNZ will provide, and NZFA will accept, the Services up to 30 June 2015

forthe annual fee of § ~ ~ 7~ 3s specified in Schedule 2.
3.2 RNZ will provide the Services to NZFA in a timely, res pen, &
reliable manner that supports NZFA in fulfilling its ts und th

Deposit and Access Agreement. & @
3.3 NZFA will pay for the Services in quarte ments (i ) from
31 December 2012 to 30 June 2015 1/’! \s@&y @'szb

3.4 RNZ must provide valid Tax | zce 0 ZF@@ ayment due
under clause 3.3.

3.5 NZFA must pay eac % a !nv%i%\g@d by RNZ under clause 3.4

by the 20" day ’rh n%h a Invoice is dated.

3.6 RNZand se re SO efforts to enter into a service

agree pecxfles the range and scope of the

S n} th@
? 0160 u

3,000 annu;\e If no such agreement is entered into, the Services

vel requirements to be provided by RNZ up to
d by NZFA from time to time, within the agreed

—

Il contin e provided under this Agreement.

@ ﬁ%i voidance of doubt:
%
1. RNZ is not required by this Agreement to provide the Services at

any place other than the premises referred to in clause 5 of this

Agreement; and

3.7.2. the service agreement to be agreed under clause 3.8 will specify
whether RNZ is required to provide the Services at any other
location and, if so, the implications for the fee to be paid by

NZFA and the range of services to be provided by RNZ,

3.8 Inany event, by 1 May 2015, the parties will review the provision of the

Services beyond 30 June 2015 with a view to entering into a new




agreement for the provision of all or any of the Services that continue to

be required after that date.
4 Employees

4.1 The parties will cooperate with a view to effecting the transfer to NZFA of

the eight employees currently employed by RNZ to provide services to

SANTK (the “Employees”), in accordance with the paﬁ@pectlve

legal obligations. ; ; \)/\

4.2 NZFA will cooperate with RNZ in relation to bltga’u?e
staff transferrmg to NZFA, moludmg RNZ' nsultation obf\a

rrent

;0\/11 sluding (for

/BN
@ ployment

mployees offering to

Employees to NZFA on the same tér
seven of the Employees) the ﬂ
agreement. @
4.3 NZFA will make a wy te%ﬁ{ev oe h
employ each of ees

431, o e\/e?)S{\KQ 2012;

ve f ctober 2012, but conditional on the transfer of
e under this Agreement and the Deposit and
Acce ent,

s and conditions that are the same as their existing terms
d conditions of employment, including (for seven of the
Emp!oyees the collective nature of their employment

agreement;

4.3.4. recognising the service of the Employees with RNZ as service

@ with NZFA for all purposes; and
i }

4.3.5. if required by RNZ, on conditions that each Employee will, by
accepting NZFA'’s offer, waive any entitlements the Employee
might have arising from the termination their employment by
RNZ.

4.4 Onand from the Transfer Date, NZFA will accept responsibility for the

accrued entitltements (including any accrued annual holiday, sick leave




and long service leave entitlements) of Employees who accept NZFA’s

offer of employment.

4.5 On the Transfer Date or as soon as practicable thereafter, RNZ will pay
NZFA the value of the Employees’ accrued annual holiday and long

service leave entitlements that are assumed in accordance with clause

4.4, calculated as at the Transfer Date. <§
5  Accommodation ; @5 @

Cashel Street & %
5.1 RNZ agrees to sublease and NZFA agr%gﬁ take on aitl%\ag of 215

%@y i? the Cashel

=
Street Lease with a total rent an rafi ?&@blea% of
e

$39,426 per annum. The ter @e sUbleds A will be the same

than the rights and right of
34.4.
52 RNZ will use it sten 40(-\ in the consent (where necessary)
of the Head L e @ the@s to NZFA by the Transfer Date.
nowl<) tthe Cashel Street Lease is due to expire on

8 May-2013/ RNZ will
e e
ssof for an on to the Cashel Street Lease. In the event that a
suc%e)ss | extension is negotiated, RNZ agrees to sublease and NZFA
vmee% \\7‘/O>n a sublease of 215 square metres of the premises for

any'e & sion negotiated with the Head Lessor, up to a period of two

@d on the same terms as the lease negotiated by RNZ with the
x d Lessor for the extension (with total rent and operating costs pro-
% ated to take into account the proportion of the premises occupied by
/\ NZFA).
| 1

xéhristchuroh Lock up

5.4 RNZ agrees to assign to NZFA, and NZFA accepts the assignment of

square metres of the premises ourr?m

assignment pursuant to

53 The p@?*

r into good faith negotiations with the Head

the Christchurch Lock-up storage space being 74 sq metres at $5,300

per annum.




Hobson Street, Auckland

5.5 RNZ agrees to license and NZFA agrees to take on a licence of two
serviced offices at 171 Hobson Street, Auckland substantially on the

terms and conditions attached as Schedule 4 to this Agreement.

Titahi Bay and Henderson /Gf&

5.6 RNZ will provide to NZFA the same non-exclusiv

transmission site buildings at Titahi Bay and
enjoyed by SANTK. RNZ and NZFnS onthepassible
continued use of these sites by 1 Ma ‘@ @

N/
Qse/win H‘@

General Terms of Transfer

5.7 The terms of assignment of a a undertaking by

UnAts incGried\By R Z or SANTK in respect

NZFA to be liable for a

of all claims, proceeéﬁgs nt, co@ penses arising out of any
default by NZ@@ peﬁor@ e provisions of the relevant
lease. Q Q

5.8 Iffor @ , RNZ@&] e/’to arrange a sublease or assignment of
ar{y@/egsgs tm&@wy the Sound Archive under this clause, RNZ

O}l\d@ all thinés%\;/onably within its control for NZFA to take possession

ch premises oh the Transfer Date, provided always that RNZ is not
vbﬁg&% Me such possession where to do so would put RNZ in
\ . e . .
béﬂ\a%h\ci any of its contractual obligations in relation to the premises.
ew Ghyrisichdrch Premises
; >n principle, NZFA will lease premises for the Sound Archives from RNZ in

/\ RNZ's proposed new building in Christchurch on the following basis:

5.9.1. The rent for the premises in RNZ's proposed new building will be
a current market rental to be determined by an independent
expert agreed by the parties, less a discount to be agreed by
RNZ and NZFA in a separate lease agreement after taking into
account RNZ's anticipated insurance payout for the fit-out of
sound archive premises in the new building and any other

” " 4’/

matters as agreed;




5.9.2. If RNZ and NZFA cannot agree on an independent expert to
determine the current market rent, the President of the
Wellington Branch of the New Zealand Law Society will
nominate an independent expert and that decision will be binding

on the parties:

5.9.3. RNZ and NZFA will negotiate in good faith and u e reasonable
efforts to agree on the terms and Condltlons e in R/N

proposed new building;

5.9.4. The rent, discount, and terms and ¢ ns gre<e or

i a-N
| | § AN
5.10 Despite clause 5.9, there is no legd] ion on N FA {0 take premises
within RNZ’s proposed new bui @ fris o legal
obligation on RNZ to lease o D 4ms A unless and until

NZFA and RNZ agree %e\% eagreement. This
1

determined under this clause wj

Agreement is not ¢ t|o ! on ZFA concluding a lease

agreement for me premise proposed new building in
Chnstchur
6 Third Par a s
6.1 EA ture responsibilities of RNZ and SANTK under

h ird Party racts listed in Schedule 3 from the Transfer Date.

No I 4 September 2012, the parties will meet with a view to
Kﬁaé\ & n on the contracts (or part thereof) between RNZ and/or SANTK
\22/9 rd parties that will be Third Party Contracts for the purposes of this
r

eement.

Q 8.3 RNZ and SANTK will:

@ 6.3.1. use their best endeavours to novate their rights and interests
under the Third Party Contracts and obtain the consent (where
necessary) of the other parties to the contracts to the novation of
those contracts to NZFA by the Transfer Date;

6.3.2. notify NZFA with details of any Third Party Contracts not novated
on the Transfer Date to NZFA; and

12




6.3.3. hold the benefit of any Third Party Contracts not novated on the

Transfer Date in trust for NZFA.

6.4 NZFA will:

6.4.1.

6.4.2.

6.4.

%
=

use reasonable endeavours to assist RNZ and SANTK to effect

the novations and assignments (as applicable) of the Third Party

Contracts in accordance with clause 6.3 and op%he third &

party consents where necessary, including Twansf(ry
j of M

ional 'nfoxw%

reasonably required by any co arty from t%id party

Vg t @%4 the third party
nos reguire as a condition of
£

Date, and including by providing appro

and assignment and any financial a

consent is required,;

accept any terms imp

is contractually entitled g

granting their S@ﬁm\/ix \? Cceptance of such terms
does not résult inythe terr@ hird Party Contract being
f

A than those applying to RNZ or

mat?r“ oreoner @
S%} offhis Agreement;
property p &

ird P
RNZS Or SANT

ed
1@% he-cbligations of RNZ or SANTK under those
e\gQ acts that are the subject of clause 6.3.3 on
K's behalf; and

me, and fully and effectively perform, all obligations arising

dér the Third Party Contracts on and from the Transfer Date
including liability for all loss arising (directly or indirectly) from,
and any costs, damages, losses, charges or expenses incurred
concerning, any failure by NZFA to perform all such obligations
following the Transfer Date, and NZFA will fully indemnify RNZ
and keep RNZ fully indemnified against any claim made against

it in respect of any such matter or thing.

6.5 NZFA does not accept any responsibility for the obligations of RNZ and

SANTK under the Third Party Contracts in relation to any matter or thing
that occurred before the Transfer Date, and RNZ will fully indemnify NZFA

and keep NZFA indemnified against any claim made against it in respect

of any such matter or thing.

13




6.6 NZFA will not have any rights (including any right to cancel or terminate
this Agreement or seek damages) against RNZ or SANTK:

6.6.1. if any required consent of a counterparty to the novation of any
Third Party Contract is not obtained, whether before or after the
Transfer Date;

6.6.2. tothe extent that any counterparty to a Third %ntmct &
terminates, varies or repudiates any such a vientas afesult
of the entry into or completion of this e%or

Vg
the

6.6.3. if RNZ or SANTK are not lawfull le to hold on trust fo
NZFA any Third Party Contr. O

@

provided that this clause 6.6 do se ANTK from their
obligation to use best ende rovidedin'clavse 6.3.1.

PART D - GENERAL % \ S

7 Costs

7.1 Each party'wi
prep /aﬁ@
8 Warra/%?
o
N
@s@ % this Agreement;
G

it will carry out its obligations to the other parties under this
Agreement and the Deposit and Access Agreement with due skill
@ and care, using appropriately qualified, experienced and
@ supervised persons;

8.1.3.  allinformation provided, or to be provided, under or in
connection with this Agreement is accurate, complete and true,

to the best of its knowledge; and

14




9

8.1.4.  inperforming its obligations under this Agreement and the Deposit and
Access Agreement it will comply with all relevant laws, standards and

codes that apply in New Zealand.

Covenants

9.1

9.2

9.3

The parties agree to:

9.1.1.  actin good faith and demonstrate honesty, integrit@s& a 6&

accountability in their dealings with each other;

9.1.2.  discuss matters affecting this Agreement, th

alor a/ti@e issues that

nd i rreceive media

i

Agreement, or the delivery of the

9.1.3.  notify each other immediatel

could significantly i impac

attention.
NZFA does not accept an sibility liabilities of RNZ or SANTK in
relation to the Sound A at exi t e date of this Agreement, apart
from the obhgatr /s:\ferred foi ent and the Deposit and Access
Agreement. Q
In the @ﬁh) am \\KY NZ’s statutory charter functions under the

relation to providing archiving of programmes, the

ith to agree on any necessary amendments fo this

\e\D eposit and Access Agreement.

vng in this Agreement constitutes a legal relationship between the parties of

artnership or joint venture. No party has the authority to bind or represent
another party in relation to a partnership or joint venture in any way or for any
purpose in relation to this Agreement.

NZFA is responsible for its own liabilities, including its employees’ salaries,
wages, holiday or redundancy entitlements and any GST, taxes, ACC
premiums or other levies attributable to NZFA's business or the

engagement of its employees.

15 %




11

Termination

11.1 If a party breaches any of its obligations under this Agreement, the
affected party may give written notice to the other parties specifying the

breach and requiring it to be remedied within:

11.1.1. 20 Working Days of the notice being received by.the party in

/
breach of its obligations; or p
11.1.2.  such longer period of time as is requirﬁﬁ /\%h
reasonable opportunity to remedy the bre Ch
11.2 A party affected by a breach by anot y ay t is Agreement
if: @
11.2.1.  the party in breach{oR] gatx fa !s o remedy a breach

notified by an ri in aet xd? ith clause 11.1;

aLQns repeatedly commits a

11.2.2. the%
bre Qhe same @\ under this Agreement, after the

\Qpc/exp e given in accordance with clause

1 2;3 %m mitted a breach of an essential term of its
obhg nder this Agreement that is incapable of being

S

n breach of its obligations may provide the other parties with a

breach must consider any response before making a final determination

under this clause.

Q@ %explanatlon for any breach of this Agreement within the 20
rkmg Day period under clause 11.1. The parties affected by the
//\\%

12

11.4 Any dispute between the parties regarding the application or
implementation of the provisions of this clause is to be resolved in

accordance with clause 12.
Disputes and Differences

12.1 If any dispute or difference arises between the parties in respect of any

matter concerning this Agreement the parties must in the first instance




and in good faith use their best endeavours to resolve the dispute or

difference themselves.

12.2 In the event of the parties not resolving any dispute or difference
themselves, the parties may agree on a formal mediation or some other

form of alternative dispute resolution.
12.3 If a dispute is referred to mediation, the mediation will b

12.3.1. by a single mediator agreed by the parti 5\9%
agree, appointed by the Chair of LE

(Lawyers Engaged in Alternative Brs ute so@
12.3.2. onthe terms of the LEADRAIE g% ¢ standard
12.3.3. atafeetobe ag i sﬁey cannot agree, at a
fee determt@h Chair ¢ R New Zealand Inc.
12.4 Each party will a’uon or alternative dispute

resolution

mediation agreement;

/

If ther i§p arty Will continue to perform its obligations

re m\ ras practical given the nature of the dispute.

y will s% court action in relation to a dispute until they have
plte process described in clause 12.2, unless court action is

n@ preserve a party's rights.
O Lfb N@ It termination

% % the Deposit and Access Agreement is terminated by the agreement of

the parties, then this Agreement will also be terminated at the same time.

04 Extraordinary Events

14.1 The parties will not be liable to each other for any failure to perform their
obligations under this Agreement to the extent that the failure is due to an

Extraordinary Event.

17




14.2 A party which wishes to claim suspension of its obligations due to an
Extraordinary Event must notify the other parties as soon as reasonably

possible. The notice must state:

14.2.1.  the nature of the circumstances giving rise to the Extraordinary

Event;

14.2.2. the extent of that party's inability to perform un this &
Agreement; @

14.2.3. the likely duration of that non-perforq//@ n %
14.2.4. what steps are being taken to@or redpact of

the Extraordinary Event o@ rman obligations.

14.3 If a party is unable to per@gaﬁ @is Agreement for 20
& te- xtr

Working Days or more i\ din ent, the other party may

terminate this Agreefnenty

fhg notice.

15 Notices

15.1 For t% thi @nt, all correspondence must be forwarded
througg/@ specti ntact parties

v or R@ Level 2
% Radio New Zealand House
E EVE @v 155 The Terrace

PO Box 123
%\) Attention:  Peter Cavanagh

@ WELLINGTON
Chief Executive
O
N,
for SANTK — C/- Radio New Zealand Limited Level 2

Radio New Zealand House
155 The Terrace

PO Box 123
WELLINGTON

Attention: Peter Cavanagh

&
%

Chief Executive




for NZFA — 84 Taranki Strest
PO Box 11449
WELLINGTON
Attention: Frank Stark

Chief Executive

15.2 A notice will be considered to be received: &
\/(\’

156.2.1.

16.2.2.

15.2.3.

15.2.4.

15.2.5,

if it is delivered by hand, on the date&' sred; @

if it is sent by post within New Zéaland, on the ing Day

after the date it was sent; ‘ Q

if it is sent by oourier e i’?ﬁe ;
\ r % >

ifitis sent by fa en a fax machine report

that it has ¢ ssf@
if it i@~ e-mail{atthe litrie the e-mail enters the recipient's
i \aQ/r\}syst @

on a Working Day, or on a day that is not a

een

considered to be received on the next Working Day.

%ZFA will not assign its interest under this Agreement to any other person
or body.

“16.2 Waiver

16.2.1.

A waiver by any party of its rights arising from a breach of any
term of this Agreement will not be a continuing waiver of any
other rights arising from any other breaches of the same or other

terms and conditions of this Agreement.
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16.2.2. No failure or delay on the part of any party in the exercise of any
right or remedy in this Agreement will operate as a waiver. No
single or partial exercise of any such right or remedy will
preclude any other or further exercise of that or any other right or

remedy.
16.3 Entire Agreement

The parties acknowledge that this Agreement (mcludx hedule@

sets out the entire agreement and understand g/g@ ies IT
to the Sound Archive and supersedes all prio xtte ents,

understandings or arrangements relatin @he Sound wd the

other subject matter of this Agreeme

16.4 Variations

This Agreement Cannot ' an ?xcept by way of
agreement in writing, s @

SJeement is invalid, unenforceable or in
confligt : &’rvalid or unenforceable part or provision will be
rel%g vith g ©F VRS!O hich, as far as possible, accomplishes the

ofiginal purpos O part or provision. The remainder of this Agreement

16.5 Severability

mg n the parties.

@ nstr @ is Agreement

eferences to clauses and schedules are to clauses of and schedules
’to thls Agreement and references to persons include bodies corporate,

unincorporated associations or partnerships.

@

)~ 17.2  The headings in this Agreement are for convenience only and have no

legal effect.
17.3  The singular includes the plural and vice versa.
17.4  References to parties refer to parties to this Agreement.

17.5  Any monetary amounts referred to in this Agreement exclude any GST

which may be payable. Any GST in respect of a monetary amount wi




be payable by the party liable to pay that monetary amount to the other
party.

17.6  This Agreement may be signed in any number of counterparts

(including facsimile copies) and provided each party has signed a

counterpart, the counterparts, when taken together, will constitute a
binding and enforceable agreement between the parties. <§

17.7  This Agreement will be governed by and construed @MGW
the law for the time being in force in New ZK

<

This Agreement was signed on the 5{ day of 2012 by:

@

RADIO NEW ZEALAND LIMITED
by

and

TE

in the pr’_esence of:

(o AQual
TFrew Sk
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Schedule 1

DEPOSIT AND ACCESS AGREEMENT

Date:

PARTIES @ //}&
1. The New Zealand Film Archive Nga Kaitiaki O Nga Tao m ua hé@trust
registered under the Charitable Trust Act 1957 (NZFA) & Ay

2. Radio New Zealand Limited a crown entity establis@ghe RadioNewZealand Act 1995

(RNZ) Q
3. The Sound Archives Nga Taonga Kore imjted a wholly subsidiary of RNZ

(SBANTK)
BACKGROUND @ \ ;
A. The RNZ charter under the Radig N ala includes the statutory function of RNZ to

provide archiving of progra

1
t at are lik T historical interest in New Zealand.

B RNZ and SANTK p/es@}i the @ive for the purpose of fulfilling this statutory charter
function of RNZ. l s h réed that RNZ and SANTK will deposit the Deposited Sound
Material and t/%N oundﬁ'a th NZFA.

C N&igaﬁons under the Radio New Zealand Act and the Public Records

ance and operation of the Sound Archive to NZFA.

Y w'%h\R
) in<a meﬁons under the Copyright Act 1994 for archiving and providing
ess@ arrangement between RNZ and NZFA will involve RNZ subcontracting
ieQgs

D&Z i @( will retain copyright and legal title to all Deposited Sound Material and RNZ Sound

a\xfi}mhioh they or either of them hold legal title and copyright immediately prior to deposit with

AN

E \/ The deposit of the Deposited Sound Material and the RNZ Sound Material with NZFA and the other
elements of the transaction between the parties will be undertaken in accordance with the terms and

conditions of this agreement.
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TERMS AND CONDITIONS
1. Defined terms

1 Terms used in this agreement have the same meaning as in the Transfer Agreement executed by
the parties on [ ] August 2012 (Transfer Agreement) unless the context requires otherwise.

2 Initial deposit
1 Subject to clause 2.2, RNZ and SANTK will deposit the Deposited So erigl in tbe/?u&
Archives held by them on 1 October 2012 with NZFA. ( §)

2 To the fullest extent possible, any Deposited Sound Material We/IB\b\R a <[\ksubject fo
ited with N

nd SA
agreements or conditions with third party donors will be dépo \& that Deposited
Sound Material will remain subject to the terms and qiti ﬂix\oﬂhe/agr antsbetween RNZ and
\h\tEase ag e@u S.

SANTK and third party donors, and NZFA will cor

3 RNZ and SANTK will provide NZFA with re@ cces Hg%e\vant information about the

Deposited Sound Material being deposi ed, including met/Nd@a\a all relevant information relating
to rights of third parties. @O
tile.a ightiica

4 RNZ and SANTK will retain legal cop rrghl\; sl Sound Archive Material in which they held
title and copyright immediate@') to the dep l@\\\}}af material with NZFA.
3. Ongoing depos @

-

RNZ will depasﬁ\ ndM@ﬂ\i‘al\}th NZFA from time o time on the same terms and conditions
N,

as apply torthe init LdepoJ\E L\dancewith:
a. RNZ s

otin archiving of programmes under the Radio New Zealand Act; and

V 'nmmt and storage of such material under NZFA's Funding Agreement with
sty G
strydor Cu

Iture and Heritage (MCH).

will agree on the nature and volume of the RNZ Sound Material that RNZ will deposit
nd Archive.

F

Ke'St

rd érties apart from RNZ will also deposit Third Party Sound Material with NZEA. NZFA will
@\ e reasonable efforts to provide the level of access in respect of such Third Party Sound Material
N

(&3}

N
@
NA &
=
N> &
-—h/

8 RNZ has in relation to third party sound material at the date of this agreement.

4 If NZFA records communication works, as defined in the Copyright Act, into the Sound Archive in
accordance with section 90 of the Copyright Act, it will do so as contractor for the maintenance of the
Sound Archive for RNZ.

4. Approval of Chief Archivist

1 RNZ will obtain the agreement in writing of the Chief Archivist under the Public Records Act to defer
under section 22 of that Act, for a specified period to be agreed between RNZ and the Chi
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Archivist, the transfer of the Deposited Sound Material that has been in existence for 25 years or
more and that is otherwise required by section 21 of that Act, provided that the terms and conditions
of any such agreement are reasonably acceptable to RNZ.

2 NZFA will comply with any requirements of RNZ, set out by RNZ in writing, for RNZ to meet its
obligations under the Public Records Act.

5. Storage, presentation and operation of sound archive

1 NZFA will store, preserve and operate the Sound Archive in accordanc
archiving practice for sound archiving and in accordance with (subject
reasonable requirements of RNZ and SANTK.

6. Copying of deposited material

1 Prior to 1 May in each year following the date of thi
policy and/or schedule for the copying of deposite
use its best endeavours to adhere to any agr Ssh

2 NZFA will copy Sound Archive Materi /or% Vatio rhosedin accordance with the provisions
of the Copyright Act 1994 and as prov in xts F reement with MCH and on behalf of
RNZ and as contractor to RNZ for mtenan ound Archive. Preserved Sound Archive

Material will be stored and !f of RNZ and as contractor to RNZ for the
maintenance of the S@;h@
o

3 Legal title, copyrig & mtel/> a perty rights in respect of copies of Deposited Sound

Material and RNZ OLmi ateri emain with RNZ or SANTK, subject to any third party rights of
a third party in r of th aterial

7.

1

8.

1 c\knowledges that NZFA is a bi-cultural organisation committed to ensuring appropriate use of

rchive Material with significant Maori content and will provide relevant information regarding
/@s aw material to whanau, hapu and iwi as part of its development of kaitiakitanga and access

Y
Urocedures

9. Access to systems

1 RNZ will allow NZFA access to RNZ's broadcast and programming systems to enable NZFA to
obtain access to RNZ material for archiving and to related information as part of the Services in
accordance with clause 3 of the Transfer Agreement, subject to any RNZ system security
safeguards.
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2 NZFA will allow RNZ access to its database to enable RNZ to obtain relevant information on Sound
Archive Material.

10.  Reporting

1 NZFA will supply RNZ with copies of its reporting on sound archiving activity to MCH under the
Funding Agreement and will provide additional information about the Sound Archive Material where
reasonably requested by RNZ

2 RNZ may at its own cost audit NZFA for the purpose of ascertaining copapfi ith t?&gg/\%

1. Funding M

1 The obligations of NZFA under this agreement remamosya t at alltimes to rovision of
sufficient funding from MCH to NZFA for the provision

rchavx 6
2 NZFA will take all reasonable steps to ensure its-ol un mg Agreement with
MCH are consistent with its obligations und /\ag e
12.  Access @

1 NZFA agrees to provide RNZ aoo b und o erlal onh substantially the same terms as
the access RNZ has to suc |al befor @J this agreement. For the avoidance of doubt,
RNZ will only be entitle oc\;s Thlr und Material that it has rights to access.

2 NZFA will ensureifg/a_/?u i 3 val systems enable RNZ to gain access to the Sound
Archive Materjal required/for br |th|n the agreed timeframes, provided in respect of Third
Party Sou d{ ri at R Z ts to access that Third Party Material.

req ests from/RNZ for access to Sound Archive Material via the on-line search

!ep rovided in respect of Third Party Sound Material that RNZ has rights to

at wﬁ terxal

O %e requeste matenal is available in digital form, NZFA will make reasonable efforts to provide the
re%e { 1al or a copy of it within 2 hours for urgent requests; five Working Days for normal
current affairs requests; and ten Working Days for features and other requests.

lithe requested material is not available in digital form, NZFA will make reasonable efforts to provide
(\ th requested material or a copy of it within five Working Days for urgent requests and twenty
Workmg Days for non-urgent requests.

6 RNZ will act reasonably in requesting Sound Archive Material, and will expect a similar level of
service to that which RNZ has from the Sound Archive before the date of this agreement.

7 Material will be provided in either WAV format - 44.1KHz 16 bit (SADIE) or MPeg2 format - 48KHz -
128kbs (COSTAR) as requested.
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8 RNZ will pay an access charge to NZFA of $48,500 (excluding GST) per annum, to be paid in four
equal quarterly payments. By 1 May 2015, the parties will review the amount of the access charge
beyond 30 June 2015, with a view to confirming or re-setting the access charge after that date.

9 NZFA will provide public access on behalf of RNZ to Sound Archive Material in accordance with

section 57(1) of the Copyright Act 1994 (as may be amended from time to time) on terms and
conditions agreed in writing with RNZ from time to time. NZFA will provide such public access as

contractor to RNZ for the maintenance of the Sound Archive.

10 NZFA must not permit commercial use of the Deposited Sound Materiat@pe NZ 2@&
Material by parties other than RNZ except with the express permission/ ANy ¢ agg?ﬁ
imposed by NZFA for providing access to parties other than RN (i\%n\ovmorev \h
required to cover NZFA's reasonable costs in providing such . b

11 RNZ retains the right to negotiate its own royalty fees in r@c of its ma@ by NZFA, and
RNZ and NZFA will work together to agree on a mec/> i 0 reco@ y fees.

12 In the case of significant Maori material, NZFn It relév R@nau, hapu and iwi within its

N
an

kaitiaki network before allowing parties oth RNMZ a st posited Sound Material or RNZ
Sound Material. b
13.  Termination for cause

N

1 If a party breaches any g@ tions e
notice to the other pa@tﬁg ‘ \
a. 20 Wo kin\g@\ j

D@of the e<heing received by the party in breach of its obligations; or

<

b. 5@/0 er period of timg\as is required to give the party a reasonable opportunity to

g s

2 partygffected g@@ h by another party may cancel this agreement if:

O . tfg%jﬂy in‘breach of its obligations fails to remedy a breach notified by another party in

&}Ace with clause 13.1;

the party in breach of its obligations repeatedly commits a breach of the same obligation

§ under this agreement, after the service and expiry of notice given in accordance with clause
13.1; or

C. a party has committed a breach of an essential term of its obligations under this agreement
that is incapable of being remedied.

3 The party in breach of its obligations may provide the other parties with a written explanation for any

breach of this agreement within the 20 Working Day period under clause 13.1. The parties affected
by the breach must consider any response before making a final determination under this clause.
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4 Any dispute between the parties regarding the application or implementation of the provisions of this
clause is to be resolved in accordance with the Dispute Resolution clause in the Transfer
Agreement.

14. No fault termination

1 This agreement may be terminated with 12 months notice by either RNZ or NZFA.
2 On termination of this agreement under this clause or clause 13, NZFA agress to provide to RNZ:
a. all Deposited Sound Material and RNZ Sound Material held by eS @ chtve,
and
b. copies of any Third Party Sound Archive Material recorded NZFAA er segtion 90 of the

Copyright Act, subject to the rights of any hold s@co& nght in a terial under any
agreements entered into by NZFA with the

3 NZFA may retain any copies of Deposited Sou/\t

15. Miscellaneous

1 NZFA will not assign its interest u@gree e ny other person or body.

2 A waiver by any party ofj\ ts rising fr re of any term of this agreement will not be a
continuing waiver of a U ts aris @o ny other breaches of the same or other terms and

conditions of this a

3 No failure or d/e@@

will oper;
other orfuy

ar:xy ty in the exercise of any right or remedy in this agreement
or partial exercise of any such right or remedy will preclude any
ercise of tha any other right or remedy.

4 %@ckng@;@t at this agreement and the Transfer Agreement set out the entire
ent a d standmg of the parties in relation to the Sound Archive and supersedes all prior
O o\rgl orw l 1en s, understandings or arrangements relating to the Sound Archive and the

other %\/atter of this agreement.

5 ls\g>eement cannot be varied in any manner except by way of agreement in writing signed by the

@ ties:

6\/#? any part or provision of this agreement is invalid, unenforceable or in conflict with the law, the
invalid or unenforceable part or provision will be replaced with a provision which, as far as possible,
accomplishes the original purpose of the part or provision. The remainder of this agreement will be
binding on the parties.

16.  Construction of this Agreement

1 References to clauses and schedules are to clauses of and schedules to this agreement and
references to persons include bodies corporate, unincorporated associations or partnershipsy
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2 The headings in this agreement are for convenience only and have no legal effect.

3 The singular includes the piural and vice versa.
4 References to parties refer to parties to this agreement.
5 Any monetary amounts referred to in this agreement exclude any GST which may be payable.

6 This agreement may be signed in any number of counterparts (including fagsimile copies) a CQ
provided each party has signed a counterpart, the counterparts, when ta Sgether, VQLG nsi't\ge
a binding and enforceable agreement between the parties. {

7 This agreement will be governed by and construed in accorda iththe taw for ¢ é}? eing in
force in New Zealand.

P

Signed for and on behalf of The New Zealan
Film Archive Nga Kaitiaki O Nga Taongs
Whitiahua by:

Limited by: Richard @Zriffipy CHair
V v Radig/Ne
%(f% .
Signegdyor and on\behalf/of The Sound Archives - \/

Signed for and on bghg @d

Nga Taon imited by: Peter Cavanagh, Director

The Sound Archives Nga Taonga Korero

1

©
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Schedule 2 - Services

Service Service Detail Annual Cost
(excl GST)
Technical Support Obsolete equipment maintenance $
Studio maintenance $8
Satellite receiver g
Remote receivers $

et

IT Support

Email, internet access, LAN, M drj
Helpdesk
Networks and Synchronis /afmm system

”\“iw”

PC purchasing, softw.

licensing, support,
VRS system,
Netlogger s

N
;%& ,

Access

2

ity ¥ @mta

Ac s\st Ye}hcbseo
reci@aciﬁt’ t@mxs&on sites

€A

v

pX

Access fo and support
SANTK/RNZ syste%

[%

il

srs.and backup server access

NN

Access to@ntPuge of RNZ IT\ X

“Asgellion System
INEWS system
CoSTAR system

-Admiinistration Servites
@

Building Services
Reception
Security
Generator/UPS

®» & £ se

/T;otal

24 //?0 %k \\







Schedule 4 — Licence for Hobson Street offices

LICENCE AGREEMENT

THIS AGREEMENT is made on

BETWEEN: RADIO NEW ZEALAND LIMITED ("Licensor")
AND: NEW ZEALAND FILM ARCHIVE (“Licensee”)
RECITALS:
A. The Licensor owns the land referred to in ltem 1 ("Land"& @
B. The Licensee has requested that the Licensor gran e Licensee cedo occupy the
Premises, together with the right to use the co@ acilities log @ the Building and the
or has agreed to grant that

Licensor's Fixtures and Fittings located WIthm L i es. \L@f
licence on the terms and conditions of t s/\e

OPERATIVE PROVISIONS:

1.

1.1

1.2

135 e p
%%

&

1.8

1.9

WGTN_DOCS\1107810\W1

INTERPRETATION @ §

In this Agreement, ing t e recital @2 cphirary to or inconsistent with the context:
words importing: Q

(@) thesing

a ref fo any thing atter is a reference to the whole and any part of i;

s:\m Tporting a natural person includes any company, partnership, joint venture,
assm@ rporation or other body corporate and any governmental agency;

eany clause contains sub-clauses, paragraphs or sub-paragraphs, each sub-clause,
aragraph and sub-paragraph however called will be read and construed separately and
independently of each other;

a reference to an ltem is a reference to an Item of the Reference Schedule:

- headings are inserted only for guiq&ance and do not affect the interpretation of this Agreement;

a reference to any statute, regulation, proclamation, ordinance or by-law includes all statutes,
regulations, proclamations, ordinances or by-laws amending, consolidating or replacing them and a
reference to a statute includes all regulations, proclamations, ordinances and by-laws made or
issued under that statute;

a reference to a body other than a party to this Agreement:




4.5

WGTN_DOCS\ 1078101 %/

(@)  which ceases to exist; or

(b)  the powers or functions of which are transferred to another body,

is a reference to the body which replaces it or which substan’ually succeeds o its powers or
functions;

no rule of construction applies to the disadvantage of a party because that party was responsible

for the preparation of this Agreement;
capitalised words shall have the meanings given in the Reference SC@Q@ unless other
specified or defined in this Agreement; and
“working day” shall bear the same meaning ascribed to xt(&Pr rty Law A

LICENCE

In consideration of the Licensee paying to the e Liceﬂce Fee referred to in ltem 3, the

Licensor grants to the Licensee a non-e

with the right to use: K/
(@) the Licensor’s Fixtures ang a\;jm\vﬁkied within the Premises; and
(b)  the common areas of th g (t L

invitees),
on the terms and LUeA e co@

TERM OF L!
Subj ; 14, t@wxll operate from the Commencement Date in item 4 up to and
N )

inctudh xpiry Dat tem 4 (“Term”

e to a upy the Premises, together

he Licensor’s other tenants, licensees and

tained in this Agreement ("Licence").

e Uce&!y use the Premises for the Permitted Use specified in item 6.

ﬁé e is responsible for obtaining all consents required for its occupation and use of the
P rm 2S,

The Licensor gives no warranty as to the suitability of the Premises or the use to which the
Premises may be put.

The Licensee must comply with any law, instrument, legislation, notice or order affecting the

Premises.

The Licensee must use the Premises in a reasonable manner and in a way which causes no
damage to the Premises, including, without limitation the Licensee must not;

(@)  bring upon or store within the Premises or allow to be brought upon or stored within the
Premises any machinery goods or things of any offensive noxious illegal or dangerous




6.1

6.2

WGTN_DOCSW107810W1 /% %
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nature, or of such weight size or shape as is likely to cause damage to the Building or any
surfaced area; or

(b)  use the Premises or allow them to be used for any noisome noxious ilegal or offensive trade
or business; or

(c)  allow any actor thing to be done which may be or grow to be a nuisance disturbance or
annoyance to the Licensor other tenants and or licensees of the Building adjoining occupiers
or property owners, or any other person and generally the Licensee shall condu&

fro

Licensee’s business upon the Premises in a clean quiet and & annerreg
damage nuisance disturbance or annoyance to any sucgh\pe/s the ca @n by the
Ikbe

Licensee in areasonable manner of the Permitted Use 2 % eemeﬁ@{ in breach
of this clause.

LICENCE FEE AND UTILITIES O
The Licensee agrees to pay to the Licensor o db ’t@or the Licence Fee monthly

iret
in advance (by automatic electronic fun xﬁi& .
In addition to the Licence Fee, the {icenseanlst pa GQ&C reimburse the Licensor (as
appropriate) in respect of any elestricity,water, g lephone and other utilities used af the
Premises.

RISK PASSES TO L} @@
dein)

The Licensent?/:il; o e:/g s th respect of damage fo the Premises passes to the Licensee
on the Com \e@ Date!

perty of the Licensee; or
3

z’%@amage arising from anything emanating from the Premises that may constitute a

W % pi %n\%/e{%g on the Premises, with or without the permission of the Licensee;
E %2@ a%op

uisance,

during the Term excluding anything that arises because of the negligent conduct of the Licensor or
the Licensor's agent.

The Licensee must hold Public Risk insurance in an amount not less than $5 million, such policy
noting the interests of the Licensor. The Licensee must provide to the Licensor's satisfaction a
certificate of currency of such insurance from the insurer, on demand.

The Licensee indemnifies and will keep indemnified the Licensor in respect to any damage, cost,
loss, expense or claim suffered or incurred by the Licensor and arising out of the Licensee’s
occupation or use of the Premises.




7. POSSESSION DOES NOT PASS

This Licence is a licence to occupy only and does not give the Licensee a right to possession or
create any equitable estate or proprietary interest in the whole or any part of the Premises which at
all times remains vested in the Licensor. Without limiting the generality of the preceding sentence,
the Licensor shall at all times be entitled to use occupy and deal with the remainder of the Building
and Estate without reference to the Licensee and the Licensee shall have no rights in relation
thereto other than the rights of use herein provided.

8. ACCESS TO THE PREMISES P

The Licensee must allow the Licensor or the Licensor's aut a%sent tivb\e\nge/)and
inspect the Premises at all reasonable times and for reasérablapu oses{j dipg, without
limitation, (1) carrying out repairs to the Premises or thKB:ildx ga dJ&) ction of the Premises
to ensure that the Licensee is complying with its Q S) nder/th%\?;ﬁ ence; and (2) for the
i gant 0 thet the Licensor shall use

reasonable endeavours to minimise any di aNCE 10 th L

9. MAINTENANCE OF THE PREMIS%

9.1  The Licensee must keep the @ wgog o&%
the Commencement Dat/e\ @

9.2 The Licensee must o lf@‘oensf\ﬁj 0 as possible of any damage to the Premises.

e

9.3 The Licensee% Good arty
94 i of:

purpose of showing the Premises to any pote

nd repair having regard to its condition at

that it or its agents cause to the Premises.

without the Lisensor's prior written approval.

%OR CAN RECTIFY NON-COMPLIANCE

fo. <
/\% If the Licensee does not comply with any of the provisions of this Licence, then without affecting

f Q any other right of the Licensor, the Licensor may remedy the non-compliance without giving notice
A\
V to the Licensee and the Licensee must reimburse the Licensor for any costs incurred in doing so.

1. EXPANSION OR REBUILDING OF THE BUILDING

Application of this section

1.1 This clause 11 will apply in the event of the Licensor electing to expand or rebuild or substantially
alter the Building or any part of the Building.
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Notice by Licensor

11.2 If in the reasonable opinion of the Licensor any proposed expansion, rebuilding or alteration

requires the demolition or alteration of the Premises and/or Building or any part of the Premises
and/or Building or if such proposed expansion, rebuilding or alteration means that the Premises will
not in the reasonable opinion of the Licensor be suitable or in a suitable location in the Building for
the business permitted to be carried out in the Building, the Licensor may give notice in writing (the
"Surrender Notice") to the Licensee that it requires the Licence to be surrendered on a date
("Date of Surrender") to be specified in such notice and in no event béing less than threg 3)

months from the service of the Surrender Notice. @
(@)  Onthe Date of Surrender the Licensee will: @ %
0 yield up vacant possession of the Premises as if Licen ad e@ired by lapse of
time; and @
(i)  do all such acts and things and 3 ﬁ@ are reasonably required of

it by the Licensor.

Alternative premises @ >
11.3  Where the Licensor requires ik tob s&%d red under clause 11.2, the Licensor will

e\Lt e
offer the Licensee a licence (the"N
Premises") in the Buil @?h Altern tiv@ ises to be of a Rentable Area and in a location

suitable in the reas Wmn of/?hE\h ensor for the conduct of the Licensee’s business
(having regard

/a f thizs tb@r}y bligation of the Licensor to provide other licensees of
s g . 5
the Building with-glte 5658 ). ,

commengcing on the day following the Date of Surrender and

Licen ternative premises (the "Alternative

terghinatingion the expir of the Licence, such New Licence to be on the same terms and

o
He Lj eg 8:Vbefore the Date of Surrender but the Licensee acknowledges that if

conditio W
@ﬁe {r\%ﬁ\se its best endeavours to have the Alterative Premises ready for fitting out by

©
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set out in the Offer of Alternative Premises until the Alternative Premises are ready. The

oirmgr?/jegso require, the Licensor may require that the Licensee move to the temporary
&e’s occupation of any such temporary premises will be on the following terms:

0] The Licence Fee will be the same as under the Licence, regardless of the location and
condition of the temporary premises PROVIDED that if the area of the temporary
premises is [ 10%] smaller than the Premises, the Licensor will reduce the Licence
Fee, on a pro rata basis, for the period that the Licensee is required to occupy the
temporary premises;

(i) Operating Expenses and all other payments will be made in accordance with the
Licence;

(i) the term of occupation by the Licensee of the temporary premises will continue untj

the Alternative Premises are available; and




(iv)  all other terms of the Licence will apply, as applicable.
No compensation

11.6  Except as expressly provided, no compensation whatsoever will be payable by the Licensor to the
Licensee, whether for interruption of its business, loss of profits arising from such interruption,
relocation costs or otherwise however arising.

12.  DEFAULT

If at any time during the Term: @
(@)  any Licence Fee payable by the Licensee is in arre?iij workx(n\da
(b)  there is a default by the Licensee in respect of m,gobhg n of the bicen g:e other than
payment of the Licence Fee and such defau fi_\ asonable period
e casé of re

after notice has been given to the Llcen required to be effected
by the Licensee, such repairs are e \t a e ble time;

(¢}  execution is levied against any S of th L:ce@ee and remains unsatisfied;
{d)  the Licensee e¢ither:

()  goes into liquidatio ért ]
reconstructlo/B amalgam

(i) s wo dISS
(iiiy enier/“ foas farrangement with any of its creditors; or

asarec @pomted

tary liquidation for the purposes of

approved in writing by the Licensor),

ubj f he L:W ving served, in accordance with section 353 of the Property Law Act
uant to section 245 or 246 (as the case may be) of the Property Law Act
\ ul for the Licensor to re-enter the Premises and determine this Licence and
O ’ remq K

vah

ise deal with any goods, fittings, fixtures and effects found on the Premises
th b\t\@aasmg the Licensee from any liability in respect of any antecedent breach.

13. MINATION OF THE LICENCE

[/\ This Licence will terminate on the earlier of:

U (a)  the Expiry Date in ltem 4;

(b}  the date the Licence is terminated in accordance with clauses 12 or 22 (as the case may be);
or

(c) onone (1) week’s notice served by either party at any time, provided always that the party
serving such notice must not be in breach of this Licence at the time it serves such notice.
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14.  VACATION OF THE PREMISES

On or before the termination of this Licence, the Licensee must:
(a) vacate the Premises; and

(b)  leave the Premises (including without limitation the Licensor’s Fixtures and Fittings) in a
clean and tidy state, removing any additions, alterations or signage of any kind which was

uﬁiﬂbv
regeard to

carried out/installed in accordance with clause 9 and making goo any damage ¢

such removal, and otherwise leave the Premises in a siate ofwalr h/m

its condition at the Commencement Date.
15.  HOLDING OVER PERIOD &

Following expiry of the Term, if the Licensor does to the Lice mammg inthe
Premises, the Licensee may continue to occup 1ses o eek basis on the
terms and conditions contained in this Licen \fﬂ ¢l / but subject always o
clauses 14(b) and 13(c). The Licence urd /'[\1\0 Use termmated by either party on

two week’s written notice to the other p

be in breach of this Licence at th ajt-serves
16. LICENCE NOT TRANSFERA@

This Licenceis p ?2 e Llce the Licensee must not assign this Licence or let or
part with possess h(Prjuses

17. NOTICES

Noigu et or re!a‘u% is Licence may be served on the Licensee by leaving them at the
par

Premisessor on gither by delivering, posting or faxing them to the respective address or

acsimi er H\eC(?nltemS
S /Px;
re

7 In this section:

at party serving such notice must not

ﬁt” means Goods and Services Tax Act 1985.
//\\ "Agreement" means this Licence Agreement between the parties.

M “basic consideration” means any and all consideration to be paid or provided by the Licensee for
any supply of goods and services by the Licensor under this License (other than tax payable
pursuant to this section).

“‘goods and services tax” means goods and services tax charged in accordance with the Act.

» o

“‘goods”, “services”, and “taxable supply” have the meanings assigned to them by the Act.

18.2 Amounts are GST exclusive: The basic consideration is not inclusive of the goods and servj

tax.
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18.3

18.4

18.5

18.6

19.

GST payable: in addition to the basic consideration, the Licensee shall pay to the Licensor the
amount of all goods and services tax chargeable on any taxable supply by the Licensor under this
Licence.

Payment of GST: Any amount payable by the Licensee pursuant to this Licence shall be payable
on the date on which the relevant supply is deemed to take place by virtue of the Act and shall be
recoverable and bear interest as though it was the Licence Fee.

Default in payment: If the Licensee defaults in payment on the due d

pursuant to clause 19.3, without prejudice fo the Licensor's other ri
shall pay to the Licensor, upon demand, an amount equal to the a
shall have become chargeable pursuant to the Act.

Licensor shall not be

No obligation on Licensor: As between the Licensor d the b nsee,ﬁt

obliged to pay any goods and services tax or additi Nr to také.aryother steps to minimise

the liability in respect of such tax or additional t e correg CTTTd\! ayment is received from
the Licensee.

COUNTERPARTS &

If this Licence is signed in cou te% \/en eac ed to be an original and together they

constitute one document.

NEGLECT OF OTHER TORLI

The Licensor SW @ Licensee for any act of default or neglect of any other
tenant or hceng@hef& dfor the Estate.

NOTI F D
e Li e@ ee sha| the Licensor prompt notice of any accident to or defect in the Premises
ing o Licensee may be aware and in particular, but without limitation, in relation

rr;y/gp \\fs ings used in connection with the water electrical gas or drainage services to the
< :;3: > Prenyises

&

TO OR DESTRUCTION OF PREMISES

If tHe Premises or any portion of the Building of which the Premises form part shall be destroyed or
so damaged so as to render, in the Licensor’s reasonable opinion, the Premises or a material part

thereof untenantable, then the Term shall at once terminate as at the date the Licensor notifies the
Licensee of such termination. Any termination pursuant to this clause shall be without prejudice to

the rights of either party against the other.

NON-WAIVER

No waiver by the Licensor of any breach of this Licence shall operate as a waiver of any similar or
subsequent breach. No custom or practice which may exist or develop between the parties shall
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24.

WGETN_DQCSH1107810W1

be construed to waive or lessen any rights, powers or privileges at law or in equity for the Licensor
to insist upon the strict observance by the Licensee of this Licence.

LICENSEE WARRANTY

The Licensee warrants that it has obtained all necessary consents to enter into this Licence and
the persons executing on behalf of the Licensee warrant they have the necessary authority to bind

the Licensee pursuant to this Licence.

ESSENTIAL TERMS //D&
)

Any breach of the following covenants by the Licensee shall to bea éa@f an

essential term of this Licence: b

(@)  the covenant to pay the Licence Fee and an Wneys { -icensor where such
breach gives the Licensor the right to terr| this Liceng @ is Licence;
(b)  the covenant dealing with assignme sukl&tting i g%h possession;

(c}  the covenant dealing with the @&@f;\e/ iremisigx

(d)  the covenant dealing wﬁ% iohs to the

the Licensee covenants tgd compensate {?/\1

s; and

r in respect of any breach of an essential term

or is eptitle recover damages from the Licensee in respect of
sg/s entl der this clause is in addition to any other remedy or

(including the right to terminate this Licence).




EXECUTED as an agreement.

Executed by NEW ZEALLAND FILM ARCHIVE

( jature
ANE

Name (print

KoM N UL

N
)

. 2oiz
Date:

SIGNED on behalf of RADIO NEW
ZEALAND LINITED
in the presence of:

Print Name

Occupation

A%
Ao
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Witness Signature N~
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e @@
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REFERENCE SCHEDULE

ltem 1: Land The land being more particularly described in
Certificates of Title [ ] ([ ] Registry).
ltem 1B: Building: The building comprising [ ] as outlined on the plan

annexed fo this Licence and marked “A”.

ftem 2: Premises That part of [ ]in the Building comprising 56 square
metres of office space as directed and demarcated by
the Licensor on the Commencement Date at the

Licensor's sole discretion.
ftem 3: Licence Fee $ er month pius &
ltem 4: Term: Commencement Date: @
Expiry Date: [ ]
ltem 5: Notices Licensor; & @
Leve
mealfmk
The'Terr ce@
ox 1 %
§©E 78

Chief Executive

@ 84 Taranki Street

PO Box 11449-

% % WELLINGTON
@ Attention: Frank Stark
% Chief Executive

Permitted Use Office
Licensor’s Fixtures

and Fittings:
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