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TERMS AND CONDITIONS

1. DEFINITIONS

Unless the context otherwise requires, the following terms have the meanings given when used in the
Contract:

Affected Party has the meaning given in clause 21(a).

Applicable Laws means all laws, regulations, ordinances, by-laws orders or proclamations of any
government body (federal, state or municipal) in any way affecting or applicable to the performance of
the Contract.

Australian Standards means any Australian Standard (as amended or replaced) issued by Standards
Australia applying directly or indirectly to the Supply.

Business Day means a day that is not a Saturday, Sunday or public holiday in New South Wales.

Code of Conduct means the Company’s code of conduct notified to the Contractor and as updated
from time to time.

Company is defined in the Purchase Order.

Company Policies and Procedures means those Company policies and procedures identified in the
Contract or provided by the Company or the Contractor from time to time, and includes any amendments
notified to the Contractor by the Company from time to time. Any amendments or new policies and
procedures incorporated by the Company will be treated as a Variation.

Company Representative means a person nominated by the Company to act as its representative for
the purposes of this Contract and notified to the Contractor in writing.

Confidential Information means the Contract and any information (in whatever form), which relates to
the business affairs or activities of any of the members of the Company Group and any information by

which:

(a) is by its nature confidential;

(b) is designated as confidential; or

(c) the Contractor knows or ought to know is confidential.

Contract means the Purchase Order, these Terms and Conditions and all other documents attached
to the Purchase Order or incorporated by reference.

Contractor is defined in the Purchase Order.

Corporations Act means the Corporations Act 2001 (Cth).

Data means and includes but is not limited to; survey data, spatial data, formulas for calculations and
modelling, the inputs used in calculations and modelling, technical material data sheets, plans, designs,
engineering information, specifications and other information as requested by the Company.

Defect means any aspect of the Supply which is not in conformity with the Contract or is otherwise
defective in design, performance, workmanship or makeup. Defective has a corresponding meaning.

Defects Liability Period means the defects or warranty period specified in the Purchase Order or
where no period is specified, the period of 12 months from the date of Delivery, as extended in
accordance with clause 14.2(b).

Deliverables means all materials to be provided by the Contractor in the performance of the Contract
and includes the provision of all Goods, Deliverables and Services and other things which are incidental
to or can reasonably be inferred from the described Supply.

Delivery means the physical receipt of possession and control of the Goods at the Delivery Point.
Deliver and Delivered have corresponding meanings.

Delivery Point means the delivery point stipulated in the Purchase Order.

Due Date means a delivery date stipulated in the Purchase Order.



Force Majeure Event means:

(a) an epidemic, pandemic, flood, tidal wave, tsunami, fire, earthquake, landslide, lightning or
explosion;

(b) a named cyclone; or

(c) weather conditions of a severity that could not normally be expected to occur within a 10 year

period at the Site or State in which the Goods are manufactured or the Services are performed
and causing inundation or flood which prevents Delivery of the Goods or performance of the
Services;

but in each case only to the extent the event was beyond the control of the Affected Party by that event
and could not reasonably have been foreseen, prevented or overcome by the Affected Party.

Goods means the goods described in a Purchase Order and includes all Deliverables and all other
things which are incidental to or can reasonably be inferred from such goods.

Governmental Agency means any government or any governmental, semi-governmental,
administrative, fiscal, or judicial body, court, department, commission, authority, tribunal, agency or
entity.

Group means, in relation to a party, the party and its Related Bodies Corporate.
GST means the tax payable on taxable supplies under the GST Act.
GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Indemnified Parties has the meaning given in clause 18.

Insolvency Event means the Contractor:

(a) is (or states that it is) insolvent under administration or insolvent (each identified under the
Corporations Act);

(b) is in liquidation, provisional liquidation, under administration or wound up or has had a
controller appointed to its property;

(c) is subject to any arrangement, assignment, moratorium or composition, protected from
creditors under statute or dissolved;

(d) has an application or order made, resolution passed, proposal put forward, or any other action
taken which is preparatory to or could result in any of (a), (b) or (c) above;

(e) is subject to an event described in is subject to an event described in section 459C(2)(b) or
section 585 of the Corporations Act; or

(f) the Company reasonably believes that any of (a) to (e) above is likely; or

(9) any event having substantially similar effect to (a) to (e) happens under the law of any

jurisdiction in relation to the Contractor which the Company reasonably believes may prejudice
the Contractor’s ability to perform its obligations under the Contract.

Intellectual Property Rights means all present and future rights conferred by statute, common law or
equity in or in relation to copyright, trademarks, designs, patents, inventions and other results of
intellectual activity in any field whether or not registerable, registered or patentable.

Longstop Date means the date that is five (5) Business Days after the Due Date or such other date as
the parties agree.

OHS&E Laws means all applicable laws, statutes, regulations, codes, standards, and guidelines
relating to occupational health, safety, and environmental protection, including but not limited to the
Work Health and Safety Act 2011 (Cth), the Work Health and Safety Regulations 2011 (Cth), and any
directives, permits, or approvals issued by relevant regulatory authorities in Australia, as may be
amended, replaced, or supplemented from time to time.

Personnel means any employees, agents and representatives of the Contractor or any Sub-Contractor
involved in connection with the Supply.



Price means the price for the provision of the Supply (including the supply of the Goods or performance
of the Services) specified in the Purchase Order, as adjusted in accordance with the Contract.

Purchase Order means a purchase order in respect of the provision of the Supply (including the supply
of the Goods or performance of the Services) signed and issued by the Company pursuant to this
Contract.

Related Bodies Corporate has the meaning given in the Corporations Act.

Services means the services described in the relevant Purchase Order and includes the provision of
all goods, Deliverables and all other things which are incidental to or can reasonably be inferred from
the Services.

Site means the Company’s premises identified in the Purchase Order.

Sub-Contractor means suppliers or subcontractors of materials, equipment and/or services to the
Contractor in connection with the performance of the Contractor’s obligations under the Contract.

Supply means the supply of any Goods or the performance of any Services (as the case requires)
requested by the Company pursuant to the Purchase Order.

Taxes means any and all present and future sales, use, personal, property, real property, turnover,
stamp, documentary, interest equalisation, business, occupation, excise, income, corporation, profits,
gains, gross receipts, or other taxes, fees, withholdings, imposts, levies, duties or other charges of any
nature whatsoever or whensoever imposed (other than taxes on the Company’s net income) by any
Governmental Agency, together with any penalties, fines or interest thereon or similar additions,
imposed, levied or assessed or otherwise payable, other than GST.

Tax Law means a law in Australia dealing with taxation, including the Income Tax Assessment Act 1936
(Cth), the Taxation Administration Act 1953 (Cth), the Income Tax Assessment Act 1997 (Cth), the
Fringe Benefits Tax Assessment Act 1986 (Cth), the GST Act, the Superannuation Guarantee
(Administration) Act 1992 (Cth) and the Superannuation Guarantee (Charge) Act 1992 (Cth).

Term is defined in clause 4.

Valid Tax Invoice means a document that complies with the requirements set out in Subdivision 29-C,
section 29.70 of the GST Act.

Variation means:

(a) the inclusion of additional Supply to be provided by the Contractor under the Purchase Order;
(b) a change in the character or quality of the Supply; or
(c) an increase or decrease in the quantity of Supply.

Variation Proposal means a detailed written proposal for the impact of the Variation on the Price and
Due Date.

2. CONTRACT
(a) The Contract constitutes the entire agreement between the parties in relation to the Supply.
(b) All other terms and conditions (including any provided or referenced by the Contractor,
whether or not received or acknowledged by the Company) will be void and unenforceable
and will not form part of the Contract.
PRECEDENCE OF DOCUMENTS
31 Order of precedence

(a) In the case of any conflict or ambiguity between the documents comprising the Contract, the
order of precedence of documents will be:

(i) the Purchase Order;

(ii) these Terms and Conditions; and



3.2

(iii) any other document which is attached to, or incorporated by reference in, the
Purchase Order or these Terms and Conditions.

Investigations

The Contractor is taken to have carefully examined all documents and other information furnished by
the Company relating to the provision of the Supply and to have fully satisfied itself of all conditions,
risks, contingencies and other circumstances which might affect the provision of the Supply including
conditions at the Delivery Point or Site, and to have made due allowance for these in the Price.

TERM

The Contract will commence on the date of acknowledgement or confirmation of receipt of the Purchase
Order by the Contractor and, unless terminated earlier in accordance with the Contract, will remain in
force until the completion by the Contractor of all its obligations under the Contract (Term).

5.2

SUPPLY
General obligations
The Contractor must:
(a) provide the Supply:
(i) in accordance with the Contract; and
(ii) in a timely, efficient, dependable and cooperative manner;
(b) ensure that any Deliverables are provided to the Company by the relevant Due Dates;

(c) where the Purchase Order specifies a term for the provision of the Supply, provide the Supply
for the duration of the term;

(d) complete, at the Consultant’'s own expense, any induction or other training required by the
Company;

(e) obtain and maintain all necessary licences, professional memberships or fees, certificates,
registrations, training and consents as required to enable it to provide the Supply;

(f) ensure it is not under any restriction which would interfere with or conflict with providing the
Supply; and

(9) in providing the Supply, comply, and ensure that the Personnel comply with:
(i) the Company Policies and Procedures;
(ii) all Applicable Laws; and
(iii) the reasonable directions of the Company.

Warranties and representations

The Contractor represents and warrants that when the Supply is provided to the Company:

(a) it will comply in all respects with the Contract, including any specifications or other
requirements included in the Purchase Order;

(b) it will be provided in accordance with all applicable Australian Standards or where there is no
applicable Australian Standard then all applicable international standards;

(c) it will be fit for the intended purpose specified in a Purchase Order or, if none was specified,
for the purpose for which supply of that kind is ordinarily provided,;

(d) in relation to the performance of Services as part of the Supply:
(i) Services will be performed safely and to the standard of skill, care and diligence that

can reasonably be expected from a professional contractor experienced in
performing services of a like nature to the Services and acting in accordance with
good industry practice;



(ii) it has knowledge, significant experience and professional competence in performing
services similar to the Services; and

(iii) it has adequate resources and Personnel qualified to perform the Services. On
demand from the Company’s Representative, the Contractor shall provide evidence
of the certifications, qualifications and experience for all of its Personnel;

(e) in relation to the provision of Goods as part of the Supply:
(i) when Goods are Delivered to the Company, they will:
(A) be of merchantable quality, new in every respect and in good order and
condition; and
(B) be free from Defects;
(ii) it has ownership of and title to, the Goods and the Goods will be free of any liens,
charges, encumbrances or security interests of any kind upon title passing to the
Company;
(iii) unencumbered title to the Goods will pass to the Company on the earlier of Delivery
of the Goods and payment of the Price; and
(iv) risk in the Goods will pass to the Company on Delivery; and
(f) the warranties in clause 5.2 are in addition to any warranties which are or may be implied

under any Applicable Laws.

6.2

6.3

PAYMENT TERMS

Price

(a) As consideration for the provision of the Supply and the Contractor performing its obligations
under the Contract, the Company will pay the Contractor the Price.

(b) The Price is fixed and not subject to adjustment for rise and fall in cost or any adjustment other
than as expressly specified in the Contract.

(c) Unless expressly provided otherwise, amounts referred to in this Contract are exclusive of

GST.

(d) Payment is on account only and will not be evidence of receipt of the Supply, compliance with
the Contract or the accuracy of any claim.

Invoices

(a) The Contractor must invoice the Company:

(i) for the performance of Services as part of the Supply, at the times specified in the
Purchase Order or, where no times are provided, in arrears by the 7th day of each
month; and

(ii) for the delivery of Goods as part of the Supply, on or after Delivery.

(b) Invoices must be in the form of a Valid Tax Invoice. All invoices must be itemised and in a

form which clearly indicates any GST component already paid by the supplier for which the
Company is entitled to claim an input credit.

(c) Subject to the Contractor's compliance with this clause 6, the Company must pay the
Contractor the undisputed portion of the Contractor’s tax invoice within 20 Business Days of
receipt of the Contractor’s Valid Tax Invoice in accordance with clause 6.2(b) or in accordance
with the payment terms specified in the Purchase Order.

Interest

(a) Interest is payable at the BBSW interest rate by the Company in respect of any tax invoice
which remains due and unpaid. Interest will be calculated on a daily basis.

(b) Except as otherwise expressly provided in this Contract, interest payable under this clause

6.3 is the Contractor’s sole entitlement to compensation for late payment of any tax invoice.



6.4

6.5

Set off

Without prejudice to any other rights of the Company (including the manner in which it may seek to
recover amounts owing), the Company may withhold, retain, or set-off from any payment due to the
Contractor under this Contract any amounts due or becoming due from the Contractor to the Company.

Tax

(a) Words used in this clause 6.5 that have a defined meaning in the GST Act have the same
meaning as in the GST Act unless the context indicates otherwise.

(b) The Contractor is responsible for any Taxes levied on, in respect of, or in relation to the Supply.

(c) Where any taxable supply occurs under or in connection with this Contract, the Contractor is
entitled to increase the amount payable for the Supply by the amount of any applicable GST
upon receipt of a tax invoice that complies with the GST Act.

7.2

PERSONNEL
Removal of Personnel

The Company may, at any time, direct the Contractor at the Contractor’s cost to remove any Personnel
from the provision of the Supply and replace such Personnel promptly if the Company considers (acting
reasonably) that the Personnel are not competent or they have breached any of the requirements of
clause 7.

Responsibility for Personnel

(a) The Contractor warrants and agrees that:

(i) the Personnel will be suitably qualified and experienced for the provision of the
Supply;

(ii) the Contractor shall provide the Supply as an independent contractor and not as an
agent, representative or employee of the Company;

(iii) the Contractor is responsible for the general management, direction and control of
Personnel;

(iv) the Contractor and Personnel will adhere to all reasonable directions from the

Company regarding compliance with occupational health and safety management;

(v) all Personnel are certified to provide the Supply in accordance with all Applicable
Laws, including under the OHS&E Laws;

(vi) the Personnel are and shall remain employees of or contractors to the Contractor or
the Contractor Group, and are not and shall not be deemed, under any
circumstances, to be employees of or contractors to the Company; and

(vii) the Contractor will comply with its obligations in respect of the Personnel, including
in relation to the employment entitlements of the Personnel under Applicable Law
and obligations arising under Tax Law.

(b) The Contractor indemnifies and must keep indemnified the Company Group against any and

all claims:

(i) by the Personnel or former Personnel in respect of any claims whatsoever brought
against the Company, including with respect to Employment Entitlements;

(ii) by the Personnel in any way alleging that they are employees of or contractors to
the Company or the Company Group;

(iii) under Tax Law in relation to the Personnel; or

(iv) arising out of or in connection with a failure by the Contractor to comply with its

obligations under clause 7.2(a),

and for any costs, losses, expenses or damages incurred by the Company Group, in defending
or meeting such claims.



SITE

8.1 Site access

(a) This clause 7 applies to the extent that the Contractor and Personnel access the Site.

(b) The Company must grant the Contractor reasonable access to the Site to the extent necessary
for the provision of the Supply.

(c) The Contractor acknowledges that it will not have exclusive access to the Site and must
cooperate and make reasonable efforts not to interfere with the work of others on the Site.

8.2 General obligations

(a) The Contractor must, at all times, work in a safe manner and not put themselves, the
Company'’s personnel or others at risk.

(b) The Contractor must comply, and ensure its Personnel comply with:

(i) the Company’s directions in relation to health and safety at the Site; and
(ii) each of the Company Policies and Procedures relating to the Site.

(c) The Contractor must cooperate with, and make reasonable efforts not to delay, interrupt or
interfere with, the Company’s other contractors or operations on or in the vicinity of the Site.

(d) In the event of an emergency (e.g. fire, weather etc.), the Contractor will if requested by the
Company assist in dealing with the emergency, including making its Personnel and equipment
available to the Company.

8.3 Inductions and training

(a) The Contractor must ensure that all Personnel successfully complete any Site inductions
required by the Company prior to commencing any work on Site.

(b) In addition, Personnel must also complete any relevant area-specific safety or awareness
training deemed necessary by the Company. Such inductions and training will be arranged by
the Company and completed within normal working hours.

(c) The Contractor must provide colour-scanned copies of all relevant licenses and qualifications
to the Company’s training department by emailing hgmhst@|larvottoresources.com prior to
entering the Site.

(d) All licences and qualifications must be valid and not due to expire.

8.4 Protective equipment

(a) The Contractor must provide and ensure that Personnel use and wear, appropriate safety
apparel, personal protective equipment (PPE) and other safety equipment and devices.

(b) If the Contractor fails to comply with clause 8.4(a), the Company may, at its option, provide
the Personnel with the appropriate safety apparel, PPE or other safety equipment and recover
the cost of doing so from the Contractor.

8.5 Non-compliance and suspension

If the Contractor breaches any provision of this clause 8, the Company may suspend the whole or part

of the provision of the Supply and the Contractor must bear any cost it incurs due to the suspension.

DELIVERY

9.1 Delivery
(a) The Contractor must Deliver the Goods to the Delivery Point by the Due Date.
(b) The Contractor must immediately notify the Company of the date and time of each dispatch

of Goods, and include a description of the Goods dispatched, and the expected date and time
of arrival at the Delivery Point.

(c) The Company is not obliged to accept early Delivery of the Goods, Goods in excess of the
quantities specified in the Contract or Goods that do not comply with the Contract.



(d) The Contractor must provide a detailed delivery docket with every Delivery.

(e) No delivery docket or similar document to acknowledge delivery will be taken as acceptance
or confirmation of the Goods as being in accordance with the Contract (whether as to quality
or quantity). This applies notwithstanding any terms and conditions appearing on any such
acknowledgment of delivery.

9.2 Cost of delivery
The cost of delivery including all transport costs, all reasonably appropriate insurance cover, all packing,
loading and unloading is (unless otherwise expressly stated in a particular Purchase Order) included in
the Price of the Goods.

10. PACKING, MARKING AND SHIPPING
(a) The Contractor must, at its own cost:

(i) package, mark, label and load the Goods for transport and Delivery to the Delivery
Point in accordance with any specifications for packaging, marking, labelling,
invoicing, shipping and delivery as specified by the Company; and

(ii) ensure that no charges are incurred for freight, transportation, insurance, shipping,
storage, handling, demurrage, cartage, packaging, or similar costs unless expressly
provided for in the applicable Purchase Order or otherwise agreed to in writing by
the Company.

(b) Hazardous materials must be packaged, documented and marked in compliance with all

Applicable Laws.

(c) The Contractor must deliver all applicable material safety data sheets (MSDS) and operation
and maintenance documents with the Goods.

1. TIME FOR DELIVERY

(a) If the Contractor reasonably believes that the Goods or part thereof, will not be Delivered by
the Due Date, the Contractor must give the Company immediate written notice of the delay.

(b) The Company may, at any time and for any reason, extend the Due Date, by notice in writing
to the Contractor.

(c) The Contractor must take all reasonable steps necessary to minimise the effect of any delay
on the supply of Goods.

(d) If the Goods are not delivered to the Delivery Point by the Longstop Date, the Company may,
without prejudice to its other rights:

(i) cancel the relevant Goods and obtain substitute Goods from a third party supplier
and recover from the Contractor any additional costs and expenses reasonably
incurred by the Company in obtaining such substitute Goods; or

(ii) terminate the Contract with immediate effect and without prejudice to any of its
accrued rights or remedies. Such termination will be deemed to be a termination
under clause 20.

(e) The Company may also exercise its rights under clause 11(d)(i) if the Company reasonably
considers that the Goods are not likely to be Delivered by the Longstop Date.
12. VARIATION
12.1 General
(a) The Company may direct the Contractor by a notice in writing to perform a Variation.
(b) If a Variation requires the omission of any part of the Supply, the Company may have the

omitted Goods supplied by others or not as it sees fit.
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(c) The Contractor must not vary the Supply other than in accordance with a Variation directed
by the Company in writing.

12.2 Variations procedure
(a) Within five (5) Business Days of the Company directing a Variation or otherwise requesting a
Variation Proposal, the Contractor must submit to the Company a Variation Proposal.
(b) If the Contractor fails to submit a Variation Proposal in accordance with clause 12.1(c) then
the Contractor will be deemed to have waived any claim it may have in connection with the
Variation.
(c) Following receipt of a Variation Proposal, the Company may cancel or confirm a Variation
(with or without accepting a Variation Proposal) in its absolute discretion. A Variation will only
be binding on the parties if confirmed by the Company.
12.3 Price and time
The adjustment, if any, to the Price and the Due Date arising from a confirmed Variation:
(a) will be in accordance with the Variation Proposal if accepted in writing by the Company; or
(b) if the Variation Proposal is not accepted by the Company in writing, must be determined by
the Company to reflect the increase or decrease in the Contractor’s actual, reasonable direct
costs as a result of the Variation and any delay to the critical path.
13. RETURN OF GOODS
(a) If after Delivery it is apparent to the Company that the Goods or any part of the Goods are not
in accordance with the Contract, the Company may return those Goods to the Contractor.
(b) If the Company exercises its power under clause 13(a) then without limiting the Company’s
rights under the Contract or otherwise at law, the Contractor must pay the Company:
(i) any amounts paid by the Company for the Goods so returned; and
(ii) any costs incurred or losses suffered by the Company in connection with the delivery
or return of those Goods.
14, DEFECTIVE SUPPLY
141 Defective Supply
(a) The Contractor warrants that the provision of the Supply will be free of Defects.
(b) If the Contractor is unable or unwilling to rectify or re-perform the Defective Supply (including
Defective Services and Defective Goods) within the time reasonably required by the
Company, the Company may do so or engage another party to do so, in each case at the
Contractor’s expense. Any cost incurred by the Company under this clause 14(b) will be a
debt due from the Contractor to the Company.
14.1 Defective Services
If there are any Defects in the Services, the Company, by written notice to the Contractor and without
limiting its rights under the Purchase Order, or otherwise at law, may require the Contractor to re-
perform the Defective Services at the Contractor’s cost and within a reasonable time.
14.2 Defective Goods

(a) If, during the Defects Liability Period, the Goods are or become defective in any way, the
Company, by written notice to the Contractor and without limiting its rights under the Contract
(or otherwise at law), may:

(i) require the Contractor to replace or repair the Defective Goods at the Contractor’s
cost and within a reasonable time, including any costs associated with uninstalling
or removing the Defective Goods (if necessary); or
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(b)

(ii) uninstall, remove, replace or repair the Defective Goods or engage a third party to
do so and the cost will be a debt due and payable immediately by the Contractor to
the Company.

With respect to any replacement Goods or Defective Goods that are repaired, the Defects
Liability Period will be extended for an additional 12 months from the date of replacement or
repair (as applicable).

15. INSURANCE

(a) The Contractor is required, at its cost, to procure and maintain appropriate insurance policies
throughout the Term and any additional period specified in the Contract, including:

(i) public and products liability insurance written on an occurrence basis with a limit
of indemnity of not less than $20,000,000 for each and every occurrence and, in the
case of product liability, no less than $20,000,000 in the aggregate during any 12
month period of insurance which covers the liability of the Contractor in respect of
bodily injury to any third party, third party property damage and advertising liability;

(ii) if the Services include professional services, professional indemnity insurance
written on an occurrence basis with a limit of indemnity of not less than $10,000,000
for each and every occurrence, and with at least one automatic reinstatement;

(iii) workers compensation insurance as required by law in each of the States or
territories where the Services are being provided; and

(iv) motor vehicle insurance, covering all mechanically propelled vehicles that are
registered, for road use and are at any time used in connection with the Contract;

(v) goods in transit insurance covering loss or destruction of, or damage to, the Goods
during transit until acceptance of the Goods by the Company. The sum insured must
be no less than the combined value of the cost of the Goods, insurance and freight
for the Goods plus 10% of that value:
[(cost + insurance + freight)] + [10% x (cost + insurance + freight)]; and

(vi) the Contractor shall effect any other insurance which is required by Law for the time
being in force in the country and state where the Supply has been undertaken,

in relation to risks or occurrences arising, or which may arise, out of the performance of the

Contract.

(b) Prior to the provision of the Supply, the Contractor must provide the Company with certificates
of insurance which certify that all coverage required by the Contract to be taken out by the
Contractor is in place.

(c) The Company may refuse to grant access to the Site under clause 14.1 until the Contractor
has complied with clause 14.1(b).

16. CONFIDENTIAL INFORMATION

(@)

(b)

(c)

The Contractor must ensure that the Confidential Information is kept confidential and must
not, and must ensure that the Personnel do not, disclose Confidential Information without the
prior written approval of the Company.

The only exceptions to clause 16(a) are:
(i) where the information is required by Applicable Law to be disclosed; or

(ii) where disclosure to a Sub-Contractor is necessary for the purposes of performing
the Contractor’s obligations under the Contract.

All tools, patterns, materials, drawings, specifications and other data provided by the Company
in connection with the Contract:

(i) remain the property of the Company;
(i) may only be used solely for the purpose(s) of the Contract;
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(iii) must not be disclosed to any third party except with the express consent of the
Company in writing; and

(iv) must be returned by the Contractor to the Company on completion of this Contract.
17. INTELLECTUAL PROPERTY RIGHTS

(a) The Contractor warrants that it has all Intellectual Property Rights necessary to supply the
Deliverables in accordance with the Contract and indemnifies the Company against any loss
suffered or incurred by the Company as a consequence of any claim by a third party that it
has a right to any property or Intellectual Property Right in the Deliverables.

(b) The Contractor grants the Company a perpetual, non-transferable, royalty-free licence
(including a right to sub-licence) of any Intellectual Property Rights required to use, consume
or sell the Deliverables for the Company’s purposes.

(c) The Contractor agrees to supply all Data generated or collected in the course of providing the
Supply to the Company. The Data shall be provided in a format acceptable to the Company
that is commonly used format unless otherwise agreed upon by both parties.

(d) All right, title, and interest in and to the Data shall remain with the Company. The Contractor
acknowledges that it has no claim over any of this Data.

18. INDEMNITIES

(a) The Contractor indemnifies the Company Group and their respective directors and officers
(Indemnified Parties) against all iliness, injury or death of any person, or any loss or
destruction of or damage to any property arising out of or caused by or contributed to by any
negligence, breach of this Contract or breach of any Applicable Law by the Contractor or any
of the Personnel.

(b) The indemnity in clause 18(a) will be reduced proportionately to the extent that the illness,
injury, death, loss, destruction or claim is contributed to by the negligence or breach of this
Contract by any of the Indemnified Parties.

19.  SUSPENSION
19.1 Suspension

(a) The Company may suspend all or part of the provision of the Supply at any time for any period
of time by giving notice to the Contractor. The Contractor must comply with the notice and
recommence the Services when notified by the Company.

(b) The Contractor must do all things reasonably possible to reduce the costs of the suspension.

(c) The Company will reimburse the Contractor for the Contractor’s reasonable and direct costs
associated with the suspension, unless the reason for the suspension was due to an act or
omission of the Contractor.

19.2 Recommencement of the Supply
The Contractor must recommence the performance of the Contractor’s obligations under this Contract
as soon as reasonably practicable after receiving notice from the Company to do so.

20. TERMINATION

201 Termination

(@)

(b)

The Company may terminate a Purchase Order, part of a Purchase Order, the Contract or
part of the Contract at any time and for any reason by giving written notice to the Contractor.

The Company may terminate the Contract immediately by notice in writing to the Contractor
if:
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20.2

(d)

(e)

(i) the Contractor commits a breach of the Contract and does not remedy the breach
within 10 Business Days (or any longer period as the parties may agree in writing)
of being required to do so by the Company; or

(i) an Insolvency Event occurs.

If the Company terminates the Contract in accordance with clause 20.1(b), the Company may
obtain substitute Supply from a third party contractor and recover from the Contractor any
costs and expenses reasonably incurred by the Company in obtaining such substitute Supply.

Subject to the Company’s right of set-off, the Company’s only obligation on termination will be
to pay the Contractor, up to a maximum of the Price had the Supply been provided, for:

(i) the portion of the Price in connection with the Supply provided prior to termination;
and

(ii) for termination under clause 20.1(a) 20.1only, the Contractor’s reasonable costs of
complying with any directions given by the Company upon, or subsequent to,
termination,

and the Company will not otherwise be liable to the Contractor for any cost, loss, expense or
damage incurred by the Contractor as a consequence of, or in connection with the Contract,
the Supply or termination.

Any expiry or termination of this Contract does not affect any rights of the parties, which may
have accrued before the date of expiry of termination.

Termination for Force Majeure Event

If an Event of Force Majeure occurs and its effect results in the suspension of the Supply for a period
of three (3) months or longer, either party may give to the other a notice of termination. After termination
under this clause 20.2, the Company will only be liable for payment for the Supply provided up to and
including the date of termination.

21.

FORCE MAJEURE

(@)

(d)

A party (the Affected Party) will not be liable for any delay or failure to perform any of its
obligations in their entirety where such performance is prevented by a Force Majeure Event,
if, as soon as reasonably possible after the beginning of the Force Majeure Event, the Affected
Party gives a notice to the other party which complies with the following:

(i) specifies the obligations that the Affected Party cannot perform;
(ii) fully specifies the nature of the Force Majeure Event;

(iii) estimates a time during which it is anticipated the Force Majeure Event will continue
to prevent the Affected Party from performing its obligations under the Contract; and

(iv) specifies the measures that are to be adopted to remedy or abate the Force Majeure
Event.

The Affected Party must mitigate the impact of the Force Majeure Event to the extent
reasonably practicable and resume performance of the obligations as soon as reasonably
possible.

Without limiting clause 25(a), where the Force Majeure Event prevents the Contractor from
performing its obligations under the Contract, the Company may engage an alternative
contractor to provide the Supply at its own cost.

An adjustment to the Due Dates is the Contractor’s sole remedy for any delays or suspension
resulting from a Force Majeure Event. The Contractor will not be entitled to payment of any
damages, costs or expenses relating to the Force Majeure Event.

22,

ASSIGNMENT AND SUBCONTRACTING

(@)

The Contractor may not subcontract the performance or part performance of the Contract
without the Company’s prior written consent.
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(c)

The Contractor may not assign or novate its rights and obligations under this Contract without
the Company’s prior written consent, which may be withheld or subject to any conditions in
the Company’s absolute discretion.

The Company may, at its sole discretion, assign or novate any or all of its rights and obligations
under the Contract at any time without requiring the approval of the Contractor.

23.

DISPUTES

(@)

(b)

(c)

(d)

If any dispute arises under or in connection with this Contract (Dispute), either party may give
notice to the other party with details of the Dispute.

Within 10 Business Days of receiving notice of a Dispute, the senior managers of the parties
(with authority to resolve the Dispute) must meet and attempt to resolve the Dispute.

If the Dispute is unable to be resolved under clause 23(b) within 10 Business Days the relevant
Dispute notice, either party may commence legal proceedings to finally determine the Dispute.

Nothing in this clause 23 is to be taken as preventing any party from seeking interlocutory
relief in respect of any Dispute.

24,

NO CONFLICT

The Contractor must ensure that it and its Personnel have no conflict of interest preventing
them from properly and confidentially providing the Supply in accordance with this Contract.

Should a conflict of interest or a potential conflict of interest exist or arise, the Contractor and
its Personnel must immediately advise the Company.

Failure to disclose a conflict under this clause 24 is a breach of the Contract and the Company
may terminate for such breach in accordance with clause 20.1(b).

25.

NO EXCLUSIVITY

Notwithstanding any other provision of this Contract:

(@)

(b)

(c)

this Contract is not evidence of, nor does it create, an exclusive relationship between the
Company and the Contractor in respect of the Supply;

the Company shall be under no obligation to appoint the Contractor, give any preference to
the Contractor or give the Contractor opportunities to tender in relation to the provision of the
Supply; and

the Company may, in its absolute discretion, at any time select an alternative contractor to
provide the Supply.

26.

NO WAIVER

(@)

(b)

(c)

The Contractor may not rely on the words or conduct of the Company as being a waiver of
any right, power or remedy arising under or in connection with this agreement unless the
Company expressly grants a waiver of the right, power or remedy. Any waiver must be in
writing, signed by the Company and is only effective to the extent set out in that waiver.

Words or conduct referred to in clause 26(a) include any delay in exercising a right, any
election between rights and remedies and any conduct that might otherwise give rise to an
estoppel.

No waiver by the Company of a breach of the Contract by the Contractor will constitute a
waiver for any subsequent or continuing breach by the Contractor.
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217.

SEVERABILITY

(@)

(b)

If the whole or any part of a provision of this agreement is or becomes invalid or unenforceable
under the law of any jurisdiction, it is severed in that jurisdiction to the extent that it is invalid
or unenforceable and whether it is in severable terms or not.

Clause 27(a) does not apply if the severance of a provision of this agreement in accordance
with that clause would materially affect or alter the nature or effect of the parties’ obligations
under this agreement.

28.
28.1

28.2

NOTICES
Issue of Notices

Any notice, demand, consent, or approval (collectively, Notice) under this Contract:

Receipt

(@)

(b)

must be in writing;
must be sequentially numbered,;
must be signed by the Party making the communication or on behalf of that Party; and

must be delivered or posted by prepaid post to the address, or sent by fax or email to the
number or email address, of the addressee, in accordance with the address for that Party
given in the Purchase Order.

A Notice or other communication is effective:
(i) if delivered by hand, when delivered;

(ii) if delivered by post, three (3) days after posting (or seven (7) days after posting if
sent to or from a place outside of Australia); and

(iii) if sent by email, at the time when successfully sent to the correct email address.

A Notice or other communication received after 5 pm in the place of receipt or on a non-
Business Day is taken to be received at 9 am on the next Business Day.

29.

GOVERNING LAW AND JURISDICTION

(@)
(b)
(c)

(d)

The Contract is governed by the laws of New South Wales.
The parties submit to the exclusive jurisdiction of the courts of New South Wales.

The Contractor must obtain all permits, licences, approvals and give all notices and pay all
fees, duties, deposits and taxes required for the Delivery of the Goods in accordance with
Applicable Laws.

If the Contractor is not domiciled in Australia, it must appoint an agent for the receipt of legal
service within Australia and notify the Company of the agent within five (5) Business Days of
the date of the Purchase Order.

30.

VIENNA CONVENTION

The Vienna Convention on Contracts for the International Sale of Goods 1980 is excluded from
operation in relation to this Contract.

31.

MISCELLANEOUS

(@)

In this Contract:
(i) headings are for convenience only and do not affect the interpretation;

(ii) “includes” means includes without limitation;
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(b)

(vi)

(vii)

a reference to a gender includes any gender;

a reference to “$” is to be construed as a reference to Australian Dollars currency
(AUD) unless otherwise specified in the relevant Purchase Order;

a reference to a party to this Contract includes that party’s successors and permitted
assigns;

a reference to legislation includes any amendment to that legislation, any
consolidation or replacement of it, and any subordinate legislation made under it;
and

no rule of construction will apply to a clause to the disadvantage of a party merely
because that party put forward the clause or would otherwise benefit from it.

Clauses 1, 3, 6.4, 15, 16, 17, 18, 19, 20, 22, 23, 24, 28, 29, 30 and this clause 31 survive
termination or expiry of this Contract.
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