Mail Codeshare Agreement
Between
Virgin Blue International Airlines Pty Ltd
and
Continental Airlines, Inc.

THIS MAIL CODESHARE AGREEMENT is executed when signed by both Parties.

BETWEEN

Virgin Blue International Airlines Pty Ltd , {(referred to hereinafter as “VA” or
“Operating Party”) an Australian corporation, having its principal address at, 56
Edmonstone Road, Bowen Hills,QLD Australia 4006

CONTINENTAL AIRLINES, INC., (referred to hereinafter as “CO” or “Marketing
Party”) a United States corporation, having its principal address at 1600 Smith Street,
Ste 1900, Houston, Texas 77002 USA, (each a “Party” and collectively “the Parties™)

NOW THEREFORE, in consideration of the mutual covenants and conditions contained herein
THE PARTIES AGREE AS FOLLOWS:

1. MAIL SERVICES

1.1

1.2

Designated VA flights operating in the sectors listed in Attachment A will be identified
by application of CO’s carrier code and flight number designators for the purpose of
transporting U. S. International Civil and Military Mail for the United States Postal
Service (USPS) and Military Postal Service Agencies (MPSA).

Classes of mail to be transported under the codeshare service include, but are not
limited to: Civil International Priority and Express Mail, Military Priority Mail,
Military Ordinary Mail (MOM), Military Space Available Mail (SAM), Military
Express Mail (EMMS), International Surface Airlift Mail (ISAL) and Surface Airlift
Mail (SAL).

2. SCHEDULES

2.1

22

VA will provide timely notice to CO of any changes in schedules at lease thirty (30)
days prior to the effective date of such changes.

VA will furnish such schedule change information to the Official Airline Guides
division of the Reed Travel Group (OAG). VA flight schedules for codeshare services
will be converted to CO flight numbers for inclusion in the mail schedule files that CO
provides to the USPS and MPSA through various sources for international mail routing

purposes.
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3. CAPACITY AND EQUIPMENT

3.1 VA will provide CO with space for mail as mutually agreed upon on specific flights
operating in the sectors listed in Attachment A,

3.2 VA unit load devices (ULDs) will principally be used for the movement of all mail
transported under this agreement on aircraft operated by VA.

3.3 Should the tender procedures for a given station, as prescribed in Attachment B, require
CO or the USPS to load ULDs, VA will make available to CO, the USPS or its own
staff a sufficient number of empty cargo carts or empty ULDs daily to support the
projected mail volumes to be received.

3.4 CO will be responsible for returning such ULDs to VA in similar condition as which
they were received. Should any ULD become damaged, or further damaged, while in
CO’s possession, CO shall be responsible for those damages. Further, when CO
accepts empty ULDs from VA, VA may require CO to complete a ULD exchange
control document and CO will do so. Similar ULD control document shall be
completed again when the ULDs are returned from CO to VA.

3.5 Sufficient space and weight on its aircraft shall be made available by VA to CO in an
amount equal to the maximum anticipated daily mail volume and weight. CO shall
immediately notify VA whenever this anticipated need changes, whether higher or
lower. In any event, VA shall anticipate increased postal activity during the Christmas
holiday mailing season in November and December of each year.

4. MAIL DISPATCHES AND TENDERS

4.1 The document of record for all mail dispatched will be the universally recognized
postal forms AV-7, CN-38, CN-41 or other similar forms issued by postal
administrations or authorities.

4.2  All mail tendered by the USPS or Military Postal Agencies will be rated using the
applicable DOT through rate from origin to destination, or the successfully bid ISAL
rate on which VA and CO agreed in the case of ISAL mail.

4.3 Chargeable weight shown on the AV-7, CN-38, CN-41 or other universally recognized
postal forms shall be used for the calculation of all amounts due VA from the payments
which CO receives from the USPS.

4.4 No minimum chargeable shipments or interline service charges shall apply.

5. RECEIPT, TRANSPORTATION AND DELIVERY OF MAIL

5.1 The tender and delivery of mail to VA will be defined by location and mutual
agreement and is outlined in Attachment B.
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5.2

53

5.4

5.5

5.6

5.7

If Mail is routed so that a transfer between an inbound CO flight and an outbound VA
flight is necessary, CO will deliver the mail to VA at a mutually agreed location.

The Party performing the carriage of the mail into the airport of destination will be
fully responsible for the unloading of the mail from its aircraft, and delivery to the on-
airport mail processing facility within the time frame established by the receiving
postal administration or authority. In the event the mail routing requires an interline or
interline transfer, the Party transporting the mail to the city where the transfer is
scheduled to occur shall be responsible for the movement of the mail to its connecting
flight or onward carrier.

All mail accepted for transportation shall be accommodated on its intended flight after
all passengers and their baggage, human remains, urgent medical or humanitarian
shipments, human organs for transplant, and Aircraft On Ground (AOG) shipments of
aircraft parts, but before any other freight or cargo is accommodated.

Both Parties recognize the importance of protecting the mail from loss, depredation and
damage, as well as the requirement to transport the mail timely and expeditiously. It is
understood by both parties that the USPS and MSPA have the ability to assess

monetary penalties (stated in U. S. Dollars) in the event mail is mishandled or delayed
for the following reasons:

a.  Failure to load at origin: ASSNGGGRGEGG—

b, Delivery to wrong destinatiom-_,
c.  Delayed ground delivery; .-

d.  Failure to arrive as intended: “

e.  Failure to protect: ~‘

f  Failure to transfer: RN

g Missing mm

h.  Missing AV-7: SN

In the event that the USPS, MPSA or any postal administration or authority issues a
penalty due to a mishandling of mail being transported under this agreement, the Party

responsible for the mishandling shall be liable for any penalty assessed. In the event that

VA makes a decision to board lower priority cargo ahead of higher priority mail and all
the mail is not accommodated on a flight, the USPS may assess a penalty of

per kilogram times the weight of the unaccommodated mail up to the weight of the lower
priority cargo boarded; in such cases VA shall be solely liable for the entire penalty
assessed.

CO accepts lability for any penalties written under section 5.5.g, Missing Mail.
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5.8 It is understood by both Parties that the penalties referenced in Sections 5.5 and 5.6 are

those currently known to be in effect at the time of execution of this Agreement. Should
any new penalties be added, or any existing penalties changed or deleted by the USPS,
MSPA, or any postal administration or authority, both Parties agree that any amendment
of the schedule of penalties by the various postal authorities when issued shall supercede
those listed in Sections 5.5 and 5.6.

6. REVENUE AND COMPENSATION

6.1

6.2

The Parties have agreed upon the distribution of revenue under the codeshare as set
forth in Attachment C.

Accounting procedures will be established for the handling and processing of alt
documents, revenues and payments as set forth in Attachment D.

7. TERMINATION & TERM OF AGREEMENT

7.1

72

The term of this Agreement shall commence upon approval by the Australian Ministry
of Transportation (if required) as well as the U. S. Department of Transportation and
shall remain in effect indefinitely pursuant to either Section 9 Government Approval,
7.2 Termination Events, 8 Force Majeure, or 23 Severability.

This Agreement may be terminated as follows:
a.  atany time by mutual written agreement of the Parties;

b. by either Party at any time by providing at least thirty (30) days’ prior written
notice to the other Party, such notice to be given no earlier than twelve months
after the effective date;

c. by ecither Party upon the material breach of a term, agreement, covenant,
representation or warranty of this Agreement by the other Party, including a
failure to comply with obligations and procedures, provided that the non-
breaching Party has provided the breaching Party with written notice describing
the breach with as much particularity as reasonably practicable and requiring the
breach to be remedied and the breaching Party has failed to correct such breach
within thirty (30) days following receipt of such notice;

d.  at any time by either Party upon written notice if the other Party (i) makes an
assignment for the benefit of creditors; (ii) suspends the payment of or admits in
writing its inability to pay, or generally fails to pay, its debts as they become due;
(iii) has suspended (as declared by a clearing house) its transactions with banks
and/or other financial institutions or proposes or commences 2 moratorium upon
or extension or composition of its debts; (iv) has issued against it any writ,
execution, process or abstract of judgment which may have a material adverse
effect on it and which is not dismissed, satisfied or stayed within sixty (30) days;
or (v) files a petition for bankruptcy, composition, corporate reorganization,
corporate liquidation, arrangement or special liquidation proceedings; or (vi)
ceased all or a substantial part of its operations (other than due to Force
Majeure); or,
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8.

9.

10.

€. by either Party upon thirty (30) days’ prior written notice following receipt by
such Party of written notice from the other Party that such other Party has (i)
merged with or into any other Person or entity, except where such Party is the
surviving entity and, after such merger, the shareholders of the surviving entity
continues to own over eighty percent (80%) of its capital stock; (ii) sold or
otherwise transferred all or substantiaily all of its assets to any other person or
entity; or (iii) had twenty percent (20%) or more of its capital stock acquired,
directly or indirectly, by a third party in one or a series of transactions. Each
Party undertakes to promptly notify the other in writing of an occurrence of any
of the events specified in this Section 7.2(f).

FORCE MAJEURE

Except with respect to the performance of the payment obligations under this Agreement,
neither Party shall be liable for delays in or failure to perform under this Agreement to the
extent that such delay or failure (an “Excusable Delay”) (a) is caused by any act of God, war,
natural disaster, strike, lockout, labor dispute, work stoppage, fire, serious accident, epidemic
or quarantine restriction, act of government or any other cause, whether similar or dissimilar,
beyond the control of that Party; and (b) is not the result of that Party’s lack of reasonable
diligence. If an Excusable Delay continues for thirty (30) days or longer, the Party whose
performance hereunder has not been delayed shall have the right, at its option, to terminate
this Agreement by giving the delayed Party at least thirty (30) days’ prior written notice.
Should any of the aforementioned situations occur, each Party shall be obligated to notify the
other as soon as possible but no later than within seven (7) days of the occurrence.

GOVERNMENT APPROVALS

The Agreement shall enter into force upon the receipt by the Parties of all necessary
governmental approvals, and shall be void and of no effect in the event that any such required
approvals are not received. The Parties shall cooperate fully and shall individually and
collectively use their commercially reasonable efforts fo obtain all necessary government
approvals required for the implementation of any and all of the provisions of this agreement.

INDEMNIFICATION AND INSURANCE

10.1 The Operating Party agrees to indemnify, defend and hold harmless the Marketing
Party, its parent, subsidiary and affiliate corporations and their respective officers,
directors, employees, agents and servants (the “Indemnitees,” each an “Indemnitee”)
from all claims, costs, liabilities (including strict and absolute liability without fault in
tort or otherwise), losses, damages, penalties, actions, suits, proceedings, demands,
costs, disbursements and expenses (including reasonable legal fees and expenses)
(“Claims™) resulting from or arising out of its operation of any of the codesharing
services or any act or omission of the Operating Party, its servants, agents or
subcontractors, including without limitation Claims for delay, cancellation, death,
personal injury, or property damage or other loss or harm to any person whatsoever
including passengers, shippers or other persons.

10.2 The indemnity agreement of the Operating Party under this Section 10 shall exclude
any Claims to the extent the same are caused by or contributed to or attributable to an
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10.3

10.4

10.5

10.6

act or omission of the Marketing Party, its parent and affiliate corporations and their
respective officers, directors, employees, agents, servants or subcontractors.

The Operating Party at its own cost will defend all actions and proceedings brought
against it or any Indemnitee in respect of matters embraced by above indemnity.

Each Party undertakes to advise the other Party of any Claims in respect of matters to
which the indemnity in this Section 10 applies, and the Parties will cooperate in the
resolution, settlement or defense thereof.

The Operating Party shall procure and maintain for the benefit of the Marketing Party
during the term of this agreement with mutually acceptable insurance carriers of known
responsibility as international aviation insurers, insurance of the type and in the
amounts listed below:

a.  Comprehensive Airline Liability Insurance, including Comprehensive General
Liability and Cargo Liability Insurance in an amount not less than Nine Hundred
Million United States Dollars ($900,000,000) per any single aviation occurrence.

b.  Hull All-Risk Insurance, including War Risk and Allied Perils coverage, and
such policy shall include a waiver of subrogation in favor of the Non-operating

Party.

c.  Worker’s Compensation and Employer’s Liability Insurance for the Operating
Party’s own employees to the extent applicable to the services contemplated by
this Agreement,

The insurance referred to in Section 10.5 will:

a.  be endorsed to name the Indemnitees, but without imposing any liability on the
Indemnitees to pay the premiums for such insurance as additional insureds as
their respective interests may appear;

b.  provide that regarding the respective interests of the Indemnitees in such policies
the insurance will not be invalidated by any action or inaction of the Operating
Party;

¢.  provide that if the insurers cancel such insurance for any reason whatsoever
(other than due to lapse at the normal expiration date) or if any material change is
made in such insurance which adversely affects the interests of any Indemnitee,
the Marketing Party will be provided with 30 days® prior written notice of such
cancellation or change; provided, however, that if any such notice period is not
reasonably obtainable (such as war risk insurance which will be subject to seven
calendar days prior written notice to the Marketing Party) such policies will
provide for as long a period of notice as will then be reasonably obtainable;

d.  be primary without right of contribution including from any other insurance
which is carried by the Indemnitee;
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10.7

10.8

€. provide that provisions thereof, except for the limits of liability, will operate in
the same manner as if there were a separate policy covering the Indemnitees.

The Operating Party will file a certificate with the Marketing Party from time to time
and in any event not less frequently than annually evidencing all the insurance
provisions required of it in this Section 10. Such certificate(s) shall be forwarded to
Continental Airlines, Inc., Attention: SSJJJJjJjis. Managing Director Cargo Revenue

Management, USA <REND.

Notwithstanding Section 25 hereof if the Operating Party subcontracts the operation of
a flight to a third party, the Operating Party’s liability remains unaffected, and the
Operating Party will ensure that a similar indemnity clause to the one in this and
similar insurance arrangements with no less stringent conditions and complying in all
respects with this Section 10 are included in the subcontract and will provide a copy
thereof to the Marketing Party before performance of any operations by the
subcontractor,

11. SERVICE COMMITTEE

A Service Committee will be formed. It shall consist of CO’s Regional Manager Postal
Affairs — International or their delegate, and VA’s Delegate (which is practical terms will
likely be a representative from VA Cargo Limited). The Committee shall meet not less
frequently than every calendar quarter. Meetings may be in person, telephone, or other means
deemed acceptable by the Committee. The purpose of the Committee is to review the delivery
of the services provided by the Agreement. It will review service and present solutions,
promote further opportunities, and recommend improvements to any aspect of the Agreement.

12. GENERAL PRINCIPLES

12.1

122

12.3

12.4

12.5

The Operating Party will have sole and exclusive responsibility for and control over,
each and every aspect of the operation of its services, in each case, including but not
limited to, planning of flight itineraries and routings, dispatch, fueling, weight and
balance, flight release, maintenance, flight operations, crew training and performance,
labor relations and compliance with applicable rules and regulations.

Each Party will take all reasonable measures to ensure that USPS and MPSA are made
aware that the codeshare services are operated by VA.

The Operating Party will bear all expenses related to the operation of the aircrafi on the
codeshare services.

Engineering and operational support for the codeshare flights, together with substitute
aircraft of similar specification, as required, will be the responsibility of the Operating

Party,

Both Parties will observe all applicable government rules and regulations in connection
with the transactions contemplated by this Agreement.
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12.6 The Operating Party will provide for the transportation of all mail presented under this
agreement on the flight(s) to which it is tendered before providing transportation for air
freight shipments on the same flights(s), or subsequent flight(s) if necessary.

12.7 The Operating Party shall be responsible for all aspects of security associated with this
Agreement, including compliance with security-related regulations and directives
promulgated by proper regulatory authorities. The Marketing Party promises to
cooperate and assist the Operating Party in security compliance, to the extent it is
requested and able to do so.

. AIRC ND OPERATION. U ENTS

13.1 Not withstanding any other provisions of this Agreement, the Operating Party has the
right to substitute aircraft, or delay, or cancel a codeshare service due to unservice
ability of an aircraft or where otherwise operationally necessary and no alternative is
available. When operationally possible such information will be made known to the
other Party in advance.

13.2 1t shall be the responsibility of the Operating Party to notify the Marketing Party as
soon as possible of the happening of any event which does or would be likely to delay
or disrupt any codeshare service. Any arrangement entered into by either Party to
alleviate or remedy delays or disruptions to the operation of a codeshare service,
whether actual or anticipated, shall be communicated to the other Party and where
reasonably possible, agreed between the Operating Party and the Marketing Party
before implementation thereof.

13.3 It shall be the responsibility of both Parties to cooperate as fully as possible with a view
to minimizing delay and inconvenience, and taking all necessary action to ensure the
operation of the codeshare service is performed expeditiously and in accordance with
the terms of this Agreement.

13.4 In the event of disagreement between the Parties as to what arrangements should be
made to remedy any delay or disruptions to the operation of the codeshare service
concerned, the final decision on such question shall be made by the Marketing Party.

13.5 Except as may be provided in this Agreement, neither Party shall be responsible to the
other for any consequential or other losses which may have been incurred on account of
delays or disruptions to the operation of a codeshare service.

13.6 The Operating Party shall have sole responsibility for the maintenance of its leased and
owned aircraft and other equipment used in connection with the codeshare flights.
Maintenance of such aircrafi and equipment must, at a minimum, comply with the
standards imposed by the relevant aviation authorities.

14. GOVERNING LAW AND DISPUTE RESOLUTION

14.1 This Agreement and the rights and obligations of the Parties it creates are governed by
and construed in accordance with the laws of the State of New York U.S.A. (without
regard to its conflict of law principles) applicable to all matters of construction, validity
and performance of contracts made and wholly performed within New York.
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