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GENERAL CONDITIONS OF CONTRACT FOR THE SUPPLY OF GOODS AND/OR SERVICES 

BACKGROUND
(a) The Principal has engaged the Contractor to provide the Goods and/or Services.
(b) This Document sets out the terms and conditions upon which the Contractor shall provide the Goods and/or Services to the Principal.

OPERATIVE PART
[bookmark: _Toc480454528][bookmark: _Toc480464582][bookmark: _Toc480466787][bookmark: _Toc142991902]PART A – DEFINITIONS AND INTERPRETATION
1 [bookmark: _Toc297993782][bookmark: _Toc509303116][bookmark: _Toc266125426][bookmark: _Ref466295874][bookmark: _Ref466531655][bookmark: _Ref468878561][bookmark: _Ref469400829][bookmark: _Ref469644825][bookmark: _Ref476922281][bookmark: _Toc480454529][bookmark: _Toc480464583][bookmark: _Toc480466788][bookmark: _Ref142906127][bookmark: _Toc142991903]Definitions 
In this Document, except where the context indicates otherwise:
Acceptance means acceptance of the Goods and/or Services which occurs on the earlier of:
(a) the Principal notifying the Contractor in writing that the Goods and/or Services are accepted; or
(b) the expiry of the day 14 days after:
(i) delivery of the Goods to the Delivery Point; or 
(ii) the Contractor has notified the Principal in writing of the completion of the Services, 
where the Principal has not, during that 14 day period, notified the Contractor in writing that the Goods and/or Services, as the case may be, are rejected.
Affected Obligation has the meaning given in clause 39.1(a). 
Approval means any certificate, licence, consent, permit, approval, authority, or requirement necessary for the provision of the Goods and/or Services.
Assessment Notice means an assessment notice under section 12 of the Working With Children Act.
Authority means any government or governmental, semi-government authority, provider of public utility services and any other person, authority, instrumentality, or body having jurisdiction, rights, powers, duties or responsibilities pursuant to Law related to the provision of the Goods and/or Services.
Background Intellectual Property Rights means any Intellectual Property Rights owned by a Party prior to the commencement of the Contract or which did not come into existence by reason of the Contract, and which a Party is entitled to exercise and sub-license, which are embodied in, attached to or otherwise relate to the Contract. 
Business Days means a day that is not a Saturday, Sunday, a public holiday in Western Australia, or 27, 28, 29, 30 or 31 December. 
[bookmark: _Hlk141363108]Certifications means any certifications, certificated, drawings, plans or other documents in connection with the Goods or Services listed in Item 8 of Schedule 1.
Child-Related Work has the meaning given in section 6 of the Working With Children Act.
Child-Related Site means a location at which Goods are to be delivered and/or Services are to be performed where children are likely to be present. 
Completion Date means the date for delivery of the Goods and/or the date for the completion of the Services, as the case may be, specified in an Order or agreed by the Parties in writing. To avoid doubt, there may be multiple Completion Dates where the Contract applies to multiple Orders of Goods and/or Services.  
Confidential Information means:
(a) the Contract; 
(b) information relating to the Principal’s past, existing or future business, strategic plans or operations, finances, or customers. 
(c) any other information provided by a Disclosing Party to the Receiving Party which is identified by the Disclosing Party as confidential; 
(d) any report, opinion or advice prepared by the Contractor which the Principal advises is to be prepared on a confidential basis; and
(e) any copies, extracts or summaries of the information described in paragraphs (a) to (d) (inclusive) above,
but excluding information which has entered the public domain other than through a breach of a confidentiality obligation owed to the Disclosing Party by the Receiving Party or by any other person.
Conflict of Interest means an interest, whether personal, financial, or otherwise, which conflicts or may reasonably be perceived as conflicting with the ability of the Contractor to perform its obligations under the Contract fairly and objectively. 
Consequential Loss means any: 
(a) loss of production, revenue, profit, business reputation, opportunities, or anticipated savings; and
(b) loss arising from wasted overheads or business interruptions.
Contract means the agreement between the Parties regarding the supply of the Goods and/or Services containing the terms and conditions set out in this Document comprising of the documents listed in clause 22.3. 
[bookmark: _Toc266125427]Contract Price means the prices or rates specified in an Order as the amount to be paid by the Principal for the provision of the Goods and/or Services the subject of that Order or otherwise set out in the Contract. To avoid doubt, there may be multiple Contract Prices where the Contract applies to multiple Orders of Goods and/or Services. 
Contractor means the party who is engaged by the Principal to provide the Goods and/or Services under the Contract and whose details may be set out on the front page of this Document.
Contractor’s Vehicles and Equipment has the meaning given in clause 38.4.
Cyber Incident means action taken through the use of computer networks that result in an actual or potentially adverse effect on the Contractor’s information system and/or Principal Data residing on that system. 
Defective means defective, of an inferior quality or inconsistent with the requirements of the Contract.
[bookmark: _Ref302133003]Defects Liability Period means the period of 12 months beginning on the Completion Date, and if any rectification works are carried out during the Defects Liability Period, means a further period of 12 months from the date such rectification works are completed or the Defective Goods are resupplied.
Delivery Point means the place for the delivery of Goods specified in the Order or agreed in writing by the Parties or directed by the Principal to the Contractor in writing.
Disbursement means reasonable out-of-pocket costs and expenses incurred by a Contractor in providing the Services which are:
(a) charged to the Principal at cost; and
(b) incidental to the provision of the Services. 
Dispute means any dispute or difference between the Parties in connection with the Contract.
Dispute Notice has the meaning given in clause 40.1. 
Document means this document called ‘Goods and/or Services Contract Conditions’.
End Date means the date in Item 3 of Schedule 1.
Extension Request has the meaning given in clause 13.4.
Force Majeure Event means an event or cause comprising any of the following:
(a) act of God, lightning, storm, flood, fire, earthquake, explosion, cyclone or wind and wave conditions associated with a cyclone, tidal wave, landslide, or adverse weather conditions;
(b) strike, lockout, or other industrial action;
(c) act of public enemy, war, sabotage, blockade, revolution, riot, insurrection, civil commotion, or terrorism; or
(d) a change in any Law or any authority exercised by an Authority by Law,
provided such event or cause is beyond the reasonable control of the Party asserting the Force Majeure Event and that Party could not have prevented, overcome, or remedied the event or cause or its effects by the exercise of Good Industry Practice. 
Force Majeure Event Termination Period means 120 consecutive days.
Good Industry Practice means that degree of skill, care, prudence, and foresight which would reasonably and ordinarily be expected of a skilled and experienced contractor, engaged in the same type (including as to scope and complexity) of project as the Contractor, under the same or similar circumstances.
Goods means the goods specified in an Order or otherwise specified in the Contract.
GST means goods and services tax applicable to any taxable supplies as determined under the GST Law.
GST Law means A New Tax System (Goods and Services Tax) Act 1999 (Cth) and any related Act imposing such tax.
Insolvency Event means:
(a) in relation to a corporation, where that corporation: 
(i) goes into liquidation, except for the purpose of reconstruction or amalgamation of which the affected Party has given the other Party 5 Business Days’ prior written notice of such reconstruction or amalgamation; 
(ii) is otherwise dissolved; 
(iii) has had appointed to it a receiver or receiver/manager of the whole or any part of the assets and undertaking of the Party; 
(iv) enters into any composition or scheme of arrangement with its creditors;
(v) has had appointed to it an inspector or like official to examine the affairs of the Party or the Party enters into voluntary or other external administration; or
(vi) is otherwise unable to pay all its debts as and when they fall due; and
(b) in relation to a natural person, where that natural person: 
(i) commits an act of bankruptcy;
(ii) becomes subject to an order for the sequestration in bankruptcy of the estate of the Party;
(iii) assigns its estate or enters into a scheme of arrangement or composition for the benefit of its creditors; or
(iv) is otherwise unable to pay all its debts as and when they fall due. 
Insurances means the insurances which the Contractor is required to effect and maintain under clause 38.
Intellectual Property Right means all intellectual and industrial property rights and interests throughout the world, whether registered or unregistered, including trademarks, designs, patents, inventions, semi-conductor, circuit and other eligible layouts, copyright (including future copyright), database rights and analogous rights, trade secrets, know how, processes, concepts, plant breeder’s rights, confidential information and all other intellectual property rights as defined in Article 2 of the Convention establishing the World Intellectual Property Organisation on 14 July 1967 as amended from time to time including any application or right to apply for any of these rights. 
Invoice means a valid tax invoice under the GST Law.
Law means Acts, ordinances, regulations, by-laws, orders, awards, proclamations and the requirements of Authorities legally enforceable in the jurisdiction where the Goods and/or Services or any part thereof are being supplied. 
Legal Requirement means a requirement under any Law or Approval including a requirement to pay any fees and charges in connection with any Law or Approval.
Letter of Award means a letter issued by the Principal to the Contractor awarding the Contractor a Contract for the supply of goods and services, including an Order or a Long-Term Award. 
Long-Term Award means a Letter of Award for a framework contract for the supply of goods and/or services in the future where the nature of the goods and/or services to be provided are not stated or known at the time of formation of the Contract and will be the subject of future Orders. 
Loss means any liability, loss, damage, cost (including litigation costs on a full indemnity basis), claim, suit, charge, diminution in value, action, demand, expense or proceeding whether present or future, actual, contingent or prospective and whether known or unknown, and howsoever arising. 
Order means a purchase order or other written direction from the Principal to the Contractor (including a Letter of Award) which requires the supply of specified Goods and/or Services, except a purchase order issued in relation to a Variation under clause 14.
Original Product has the meaning given in clause 3.3. 

Parties means the Principal and the Contractor.
Personnel means the personnel engaged by the Principal, the Contractor or a related body corporate of the Contractor, including directors, officers, employees and agents, contractors and Sub-contractors and any director, officer, employee or agent of any contractor or Sub-contractor, but when used in the context of the Principal’s Personnel, does not include the Contractor or the Contractor’s Personnel. 
Plant and Equipment means all materials, plant, equipment, tools, vehicles and machinery necessary for the performance of the Contractor’s obligations under the Contract. 
Principal means the party engaging the other Party to provide Goods and/or Services under the Contract and whose details may be set out on the front page of this Document.
Principal Data means information and materials of the Principal in respect of which the Contractor has custody or control for the purpose of providing the Goods and/or Services or which are accessed, transmitted, or stored using the Contractor’s information systems or equipment under the Contract. 
Principal Request has the meaning given in clause 12.2. 
Principal’s Documents means any documents, including drafts or working versions, whether in hard copy or electronic format, in the possession of, or otherwise under the control of, the Principal. 
Principal's Policies and Procedures means the Principal's policies, guidelines, standards, and rules of conduct applicable to the Goods and/or Services or the Site that are put in place or amended by the Principal and communicated to the Contractor.
Principal’s Premises means any property under the control, care and management of the Principal. 
[bookmark: _Hlk142986460]Provisional Sum means any amount stated as a provisional sum in a Letter of Award or any Order, having the meaning given in clause 21.
Reasonable Steps means taking reasonable actions in accordance with Good Industry Practice.
Request Response has the meaning given in clause 12.4.
Sale of Goods Act means the Sale of Goods Act 1895 (WA). 
Services means the services identified in the Order or otherwise specified in the Contract, and services that are ancillary to such services.  
SOP Act means the Building and Construction Industry (Security of Payment) Act 2021 (WA).
SOP Act Business Day has the meaning given to business day in the SOP Act.
Specification means a specification or scope of works for the Goods and/or Services:
(a) provided or referred to by the Principal to the Contractor in an Order; or 
(b) developed after an Order came into effect, and agreed to by the Parties. 
Specified Personnel means Personnel of the Contractor proposed in an Order or otherwise in accordance with the Contract to perform functions in relation to the provision of the Goods and/or Services.
Standards and Procedures means any guidelines, rules, requirements or information regarding site-specific conditions or the Principal’s operations made available to the Contractor by the Principal from time to time.
Start Date means the date specified as such in the Order or, where no such date is specified in the Order, means the date that the Parties agree in writing that the Contractor must commence the Services.
Sub-contractor means any person or entity engaged by the Contractor in connection with the provision of the Goods and/or Services and includes consultants, subcontractors, suppliers and other contractors, but does not include the Contractor’s employees.
Substitute Product has the meaning given in clause 3.3. 
Transition Plan means a written plan to facilitate the transition of the supply of the Goods and/or Services from the Contractor to another supplier or from another supplier to the Contractor. 
Variation means any change to, including any increase, decrease, addition to, or omission from, the Goods and/or Services (including omission for the purpose of or with the intention of having another person supply those Goods or perform that part of the Services) or any change in the character, quantity or quality of the Goods and/or Services.
Variation Form means a notice substantially in the form set out in Schedule 2.
[bookmark: _Hlk143614205][bookmark: _Hlk143614793]WHS Contractor Guidelines means the City of Nedlands guidelines developed to assist contractors and their workers to work safety while engaging work for, or on behalf of, the Principal.
WHS Laws means all workplace, health and safety related Law, codes of practice, other compliance codes, directions on safety or notices issued by any relevant Authority and standards, where any part of the Contractor’s obligations under the Contract are being performed. This includes the Work Health and Safety Act 2020 (WA) and the Work Health and Safety (General) Regulations 2022 (WA), in addition to any other relevant Law.
Wilful Misconduct means any wrongful act or omission that was intentionally done or involved reckless disregard to the likely consequences, including an intentional breach of the Contract.
Working With Children Act means the Working With Children (Criminal Record Checking) Act 2004 (WA).
2 [bookmark: _Toc298396555][bookmark: _Ref468878592][bookmark: _Toc480454530][bookmark: _Toc480464584][bookmark: _Toc480466789][bookmark: _Toc142991904]Interpretation
[bookmark: _Ref466295916]In this Document, unless the context suggests otherwise:
(a) a reference to the Contract means the Contract as varied from time to time;
(b) a reference to 'including' must be read as if it is followed by '(without limitation)';
(c) where a word or an expression is defined, any other part of speech or grammatical form of that word or expression has a corresponding meaning;
(d) words in the singular include the plural and vice-versa;
(e) a reference to any legislation or legislative provision includes any statutory modification or re-enactment of, or legislative provision substituted for, and any subordinate legislation issued under, that legislation or legislative provision;
(f) a reference to any Party includes that Party’s executors, administrators, substitutes, successors and permitted assigns. 
(g) a reference to a clause is a reference to a clause of this Document; 
(h) a reference to a 'day' or 'month’ is a reference to a calendar day or calendar month;
(i) headings are for convenience only and do not affect interpretation of this Document; and
(j) no rule of construction applies to the disadvantage of a Party on the basis that the Party put forward the Contract or any part of it. 
[bookmark: _Toc480454531][bookmark: _Toc480464585][bookmark: _Toc480466790][bookmark: _Toc142991905]PART B – PROVISIONS APPLICABLE TO THE SUPPLY OF GOODS ONLY
3 [bookmark: _Toc476809454][bookmark: _Toc476845990][bookmark: _Toc476927407][bookmark: _Toc480454532][bookmark: _Toc480464586][bookmark: _Toc480466791][bookmark: _Toc142991906]Quality of Goods, sources of supply and substitution
3.1 [bookmark: _Ref476840024]The Contractor must ensure that all Goods:
(a) comply with the requirements of the relevant Order and conform to any samples provided; 
(b) are in accordance with relevant Australian Standards or, where no Australian Standard exists, any relevant ISO Standard;
(c) are properly, safely, and securely packaged and labelled for identification; and
(d) are of merchantable quality and fit for their intended purpose.
3.2 [bookmark: _Ref468878609][bookmark: _Ref476922306][bookmark: _Ref468878611]The Contractor must ensure that the Principal has the full benefit of any manufacturer’s warranties applicable to the Goods. 
3.3 [bookmark: _Ref469409467][bookmark: _Ref476841059]With the Principal’s prior written consent (which consent is at the Principal's absolute discretion) and subject to any necessary variation to the Contract Price, the Contractor may permanently or temporarily substitute another product (Substitute Product) for any aspect of the Goods to be provided under the Contract (Original Product). To avoid doubt, the supply of the Substitute Product shall satisfy the Contractor’s obligations to supply the Original Product. 
4 [bookmark: _Toc480454533][bookmark: _Toc480464587][bookmark: _Toc480466792][bookmark: _Toc142991907]Quantities of Goods 
4.1 [bookmark: _Ref466558339]The Contractor must supply to the Principal the Goods in the quantity specified in the relevant Order.
4.2 If the Contractor delivers more Goods than the quantity specified in the relevant Order, the Contractor must, upon the Principal’s direction, collect the excess Goods from the Principal at the Contractor’s risk and expense, unless the Principal elects, in its discretion, to return the excess Goods to the Contractor, which is done at the Contractor's sole risk and expense. 
5 [bookmark: _Ref468868579][bookmark: _Toc480454534][bookmark: _Toc480464588][bookmark: _Toc480466793][bookmark: _Toc142991908]Delivery obligations and Delivery Point
The Contractor must deliver the Goods to the Delivery Point and in doing so must:
(a) not interfere with the Principal's activities; 
(b) leave the Delivery Point secure and fit for immediate use;
(c) [bookmark: _Ref476755627]obtain the signature of a member of the Principal’s Personnel who receives delivery of the Goods; and
(d) [bookmark: _Ref466366937]where it is not possible to satisfy clause 5(c), leave the Goods where requested by the Principal. 
6 [bookmark: _Toc476809458][bookmark: _Toc476845994][bookmark: _Toc476927411][bookmark: _Toc476809459][bookmark: _Toc476845995][bookmark: _Toc476927412][bookmark: _Toc480454535][bookmark: _Toc480464589][bookmark: _Toc480466794][bookmark: _Toc142991909]Property and risk in the Goods
6.1 [bookmark: _Ref135735116]Subject to this Document, the Parties agree that:
(a) risk in the Goods passes from the Contractor to the Principal on Acceptance; and
(b) [bookmark: _Ref135735100]upon the earlier of payment for the Goods or delivery of the Goods, unencumbered title in the Goods passes to the Principal. 
6.2 [bookmark: _Ref468878648][bookmark: _Ref476922340]The Contractor warrants that the Goods are free of any liens, charges and encumbrances at the time title in the Goods passes to the Principal under clause 6.1(b).  
7 [bookmark: _Toc476809461][bookmark: _Toc476845997][bookmark: _Toc476927414][bookmark: _Toc480454536][bookmark: _Toc480464590][bookmark: _Toc480466795][bookmark: _Toc142991910]Sale of Goods Act 
The Principal and Contractor acknowledge and agree that:
(a) the Sale of Goods Act applies to the Contract; and
(b) to the extent that there is any inconsistency between the Sale of Goods Act and the Contract, and to the extent permitted by Law, the Contract applies rather than the Sale of Goods Act. 
[bookmark: _Toc480454537][bookmark: _Toc480464591][bookmark: _Toc480466796][bookmark: _Toc142991911]PART C – PROVISIONS APPLICABLE TO THE PROVISION OF SERVICES ONLY
8 [bookmark: _Toc476809464][bookmark: _Toc476846000][bookmark: _Toc476927417][bookmark: _Toc480454538][bookmark: _Toc480464592][bookmark: _Toc480466797][bookmark: _Toc142991912]Quality of Services
8.1 The Contractor must ensure that the Services provided by the Contractor:
(a) match the description of the Services set out in the Order or otherwise in the Contract; 
(b) are fit for their intended purpose;
(c) where they relate to design, the works or goods being designed are fit for their intended purpose;
(d) are performed in accordance with Good Industry Practice; and 
(e) are provided in accordance with this Contract, including any Specification.  
8.2 [bookmark: _Ref466966775]The Contractor warrants, and agrees to ensure, that: 
(a) [bookmark: _Ref143618275][bookmark: _Ref476922354]its Personnel engaged to perform the Services have the necessary skills, experience, expertise, licences, training, qualifications, approvals and resources available to it to perform the Services competently and lawfully; and
(b) it and its Personnel will promptly review and become familiar with all of the Principal's Policies and Procedures as they are communicated to the Contractor.
8.3 The Contractor must regularly consult with the Principal about the progress of the Services and attend meetings where reasonably requested by the Principal. 
9 [bookmark: _Toc476809466][bookmark: _Toc476846002][bookmark: _Toc476927419][bookmark: _Toc476809467][bookmark: _Toc476846003][bookmark: _Toc476927420][bookmark: _Toc476809468][bookmark: _Toc476846004][bookmark: _Toc476927421][bookmark: _Ref469644839][bookmark: _Toc480454539][bookmark: _Toc480464593][bookmark: _Toc480466798][bookmark: _Toc142991913]Quantity and value of Services
The Principal shall only be required to take or accept, and pay for, the quantity of the Services set out in the relevant Order, any Specification, or otherwise in the Contract, unless otherwise agreed by the Parties.
[bookmark: _Toc480454540][bookmark: _Toc480464594][bookmark: _Toc480466799][bookmark: _Toc142991914][bookmark: _Toc509303117][bookmark: _Toc266125429]PART D – PROVISIONS APPLICABLE TO THE PROVISION OF GOODS AND/OR SERVICES
10 [bookmark: _Toc476809471][bookmark: _Toc476846007][bookmark: _Toc476927424][bookmark: _Toc298396559][bookmark: _Toc298396560][bookmark: _Toc480454541][bookmark: _Toc480464595][bookmark: _Toc480466800][bookmark: _Toc142991915]Supply of Goods and/or Services
10.1 [bookmark: _Ref476922373][bookmark: _Ref468868344]The Contractor must:
(a) [bookmark: _Ref466967158]at its expense, obtain any Approvals necessary for the provision of the Goods and/or Services;
(b) at its expense, comply with all reasonable directions of the Principal regarding the provision of the Goods and/or Services, including regarding the transition of the provision of the Goods and/or Services from an alternative supplier to the Contractor;
(c) [bookmark: _Ref476922375][bookmark: _Ref472091082][bookmark: _Ref467181167]where the Principal provides the Contractor with written notice that an alternative supplier will, in the future, be supplying the Principal with the Goods and/or Services provided under the Contract, at its expense provide reasonably requested assistance to the Principal in transitioning the supply of the Goods and/or Services to the new supplier, including making arrangements for the assignment of relevant contracts with third parties; 
(d) [bookmark: _Ref483398015]comply with any Transition Plan; 
(e) provide any Certifications stated in Item 8 of Schedule 1 upon completion of the Goods and/or Services; and
(f) co-operate with any third party service provider appointed by the Principal where necessary to ensure the integrated and efficient conduct of the Principal’s operations and provide reasonable assistance to such other service providers as requested by the Principal from time to time, provided that the Contractor will be entitled, by prior written agreement with the Principal, to charge for costs incurred as a direct result of providing such co-operation and assistance.
10.2 The Principal must provide the Contractor with any information reasonably necessary for the Contractor to provide the Goods and/or Services. 
10.3 [bookmark: _Ref479590715]If a Transition Plan is not developed prior to the Contract coming into effect between the Parties, the Principal may:
(a) [bookmark: _Ref479590716]make a written request to the Contractor to prepare a draft Transition Plan for the Principal’s review within a reasonable period of time specified by the Principal and the Contractor must comply with that request; and
(b) accept or propose reasonable amendments to the draft Transition Plan prepared by the Contractor in accordance with clause 10.3(a) and provide a final version of the Transition Plan to the Contractor. 
11 [bookmark: _Ref466538923][bookmark: _Toc480454542][bookmark: _Toc480464596][bookmark: _Toc480466801][bookmark: _Toc142991916]Plant and Equipment
The Contractor must: 
(a) provide all Plant and Equipment and labour necessary for the performance of the Contractor’s obligations; and
(b) ensure that Plant and Equipment and other items which the Contractor uses or supplies in connection with the Contract comply with Legal Requirements and are fit for their usual and intended purpose. 
12 [bookmark: _Ref466376735][bookmark: _Toc480454543][bookmark: _Toc480464597][bookmark: _Toc480466802][bookmark: _Toc142991917]Orders under a Long-Term Award
12.1 This clause applies where this Contract is formed by the issue of a Long-Term Award. 
12.2 [bookmark: _Ref136096854]From time to time the Principal may give the Contractor a notice containing the following information:
(a) a description and/or specification of the Goods and/or Services required, including the required quantity;
(b) the Contract Price in respect of that Order;
(c) the Completion Date; and
(d) where the Order relates to Goods, the Delivery Point,
(Principal Request).
12.3 [bookmark: _Ref466376760]Within 5 Business Days of receipt of a Principal Request, the Contractor must give notice to the Principal of:
(a) any aspect of the Principal Request which it does not accept and supporting reasons; and/or
(b) any recommended changes to the Principal Request and supporting reasons,
(Request Response).
12.4 [bookmark: _Ref136096995]Following the issue of a Request Response, the Parties shall seek to agree on terms and, once agreed an Order shall be issued by the Principal to the Contractor reflecting those terms.
12.5 If:
(a) the Request Response proposes no changes to the Principal Request; or 
(b) the Contractor does not give a Request Response, 
the Principal Request will be deemed to be a binding Order, and the Contractor must fulfil its obligations under that Order.
12.6 To avoid doubt, the Principal is not obliged to issue a minimum volume of Orders to, or otherwise purchase Goods and/or request Services from, the Contractor. 
12.7 The Principal will not issue any further Orders after the End Date. 
12.8 Orders which have not achieved expiry of the Defects Liability Period by the End Date will continue to be governed by this Contract until it is terminated in accordance with clause 21.
12.9 The End Date may be extended by written agreement between the Parties.
13 [bookmark: _Toc476809475][bookmark: _Toc476846011][bookmark: _Toc476927428][bookmark: _Toc476809476][bookmark: _Toc476846012][bookmark: _Toc476927429][bookmark: _Toc476809477][bookmark: _Toc476846013][bookmark: _Toc476927430][bookmark: _Toc476809478][bookmark: _Toc476846014][bookmark: _Toc476927431][bookmark: _Toc476809479][bookmark: _Toc476846015][bookmark: _Toc476927432][bookmark: _Toc476809480][bookmark: _Toc476846016][bookmark: _Toc476927433][bookmark: _Ref466377162][bookmark: _Ref466379622][bookmark: _Toc480454544][bookmark: _Toc480464598][bookmark: _Toc480466803][bookmark: _Toc142991918]Time for performance and extensions of time  
13.1 [bookmark: _Ref466305842][bookmark: _Ref468868424]The Contractor must commence the provision of the Services in respect of an Order on the Start Date. 
13.2 Subject to this clause 13, the Contractor must: 
(a) deliver the Goods to the Delivery Point and/or complete the Services, as the case may be; and
(b) obtain Acceptance by the Completion Date. 
13.3 [bookmark: _Ref465947481]The Contractor is entitled to an extension to the Completion Date if a delay to the provision of the Goods and/or Services is due to:
(a) a breach by the Principal of the Contract;
(b) delay or disruption caused by the Principal, except where such delay or disruption is caused by the Principal acting in accordance with the Contract;
(c) a Force Majeure Event occurring before the Completion Date;
(d) suspension of the Contract under clause 41.3 where the suspension is the result of a breach by the Principal; or 
(e) a Variation being agreed to the nature of the Goods and/or Services provided in accordance with clause 14,
(each a Delay Event). 
13.4 [bookmark: _Ref466377385][bookmark: _Ref479251493]To obtain an extension, the Contractor must: 
(a) implement Reasonable Steps to prevent and mitigate the delay; and
(b) make a written request to the Principal within 10 Business Days after the cause of delay has arisen or within any other period agreed in writing by the Parties, which request must include the facts on which the request is based (Extension Request). 
13.5 The Principal, acting reasonably, must notify the Contractor within 10 Business Days of receiving the Extension Request, or such other time agreed in writing by the Parties, whether an extension of time to the Completion Date is granted and any relevant period of extension, which must be reasonable in the circumstances giving rise to the Extension Request. 
14 [bookmark: _Toc476846018][bookmark: _Toc476927435][bookmark: _Toc476809483][bookmark: _Toc476846020][bookmark: _Toc476927437][bookmark: _Toc476809484][bookmark: _Toc476846021][bookmark: _Toc476927438][bookmark: _Ref141793067][bookmark: _Toc142991919][bookmark: _Ref476922390][bookmark: _Toc480454545][bookmark: _Toc480464599][bookmark: _Toc480466804]Variations
14.1 The Contractor must not vary the Goods and/or Services except as directed by the Principal in a Variation Form issued to the Contractor and signed by or on behalf of the Principal.
14.2 [bookmark: _Ref141795635]The Principal may (whether or not it has given the Contractor notice of a Proposed Variation) at any time prior to the Completion Date, direct the Contractor to perform a Variation and the Contractor must comply with the direction.
14.3 No Variation directed under this clause 14 invalidates or repudiates this agreement.
Variation Proposal
14.4 The Principal may provide a notice of a proposed Variation to the Contractor, detailing relevant aspects of the proposed Variation (Proposed Variation).  
14.5 On receipt of a Proposed Variation, the Contractor must provide a response within 5 Business Days:
(a) detailing all the additional Goods and/or Services which the Contractor will need to supply/undertake to execute the Proposed Variation;
(b) pricing all aspects of the Proposed Variation and setting out the adjusted Contract Price;
(c) setting out the impact (if any) on the Completion Date; and
(d) expressly noting any excluded Goods and/or Services not priced by the Contractor,
(Proposed Variation Response).
14.6 The Contractor must bear the cost of preparing a Proposed Variation Response.
14.7 Any additional Goods and/or Services which could be reasonably inferred to form part of the requirements of a Proposed Variation is deemed to have been priced within a Proposed Variation Response, unless such works are expressly noted as an exclusion.
14.8 The Principal may at any time in its absolute discretion direct a Variation the subject of a Proposed Variation Response by issuing the Contractor a Variation Form, and such Variation Form may specify that the Principal:
(a) [bookmark: _Ref141955904]subject to clause 14.9, accepts the Proposed Variation Response that the Contractor provided; or
(b) [bookmark: _Ref141795718]rejects the Proposed Variation Response that the Contractor provided, in which case the Variation will be valued in accordance with clauses 14.11 to 14.13.
14.9 [bookmark: _Hlk141956016][bookmark: _Ref141955760]Unless otherwise stated in the Variation Form, acceptance of the Proposed Variation Response under clause 14.8(a) will not be deemed to accept the impact on the Completion Date, and any adjustment to the Completion Date will be in accordance with clause 13.
14.10 The adjustment to the Contract Price resulting from a Works Variation will be confirmed by the Principal in a purchase order issued by the Principal to the Contractor in relation to the relevant Variation.
Valuation 
14.11 [bookmark: _Ref141795489]If the Principal has issued a Variation Form to the Contractor in accordance with clause 14.2, 14.8(b) or 14.15(a) in respect of the Goods and/or Services, the Contractor is entitled to claim an adjustment to the Contract Price in accordance with these clauses 14.11 to 14.13.
14.12 [bookmark: _Ref141797356]The Contract Price must be adjusted to reflect the value of the varied Goods and/or Services which must be agreed between the parties.  Where there is no agreement, the value will be calculated by the Principal as follows:
(a) where applicable rates and costs are included in this agreement, by applying those rates and costs; or
(b) where applicable rates and costs are not included in this agreement, the Principal’s assessment of the fair and reasonable price for the varied Goods and/or Services.
14.13 [bookmark: _Ref141795491]In order that the Principal may make the assessment under clause 14.12, the Contractor must provide to the Principal all quotations, invoices, timesheets and other documents relevant to the actual cost to the Contractor of supplying the varied Goods or carrying out the varied Services (although the Contractor acknowledges that the actual cost of supplying the varied Goods or carrying out the varied Services will be used as an indication only of the reasonable price of the varied Goods and/or Services).
If a direction constitutes a Variation
14.14 [bookmark: _Ref141795177]If the Contractor considers that a direction given by the Principal other than a direction in a Variation Form, constitutes a Variation that will affect the Contract Price (where the Contractor is entitled to an adjustment to the Contract Price) or the Completion Date (where the Contractor is entitled to an adjustment to the Completion Date), it must within 5 Business Days and in any event before complying with the direction, notify the Principal, identifying the relevant direction and the estimated impact on the Contract Price and the Completion Date.
14.15 As soon as reasonably practicable after receiving a notice under clause 14.14, the Principal mist either:
(a) [bookmark: _Ref141795893]direct the Contractor to comply with the direction by issuing a Variation Form to that effect, in which case the Contract Price will be adjusted in accordance with clauses 14.11 to 14.13 and the Completion Date will be adjusted in accordance with clause 13;
(b) direct the Contractor to comply with the direction on the basis that the Principal does not consider it to constitute a Variation, after which the Contractor must comply with the direction but may issue a notice of dispute under clause 40; or
(c) withdraw the direction.
15 [bookmark: _Toc142991920]Receipt and Acceptance of Goods and/or Services
15.1 The Parties agree that: 
(a) delivery and receipt of the Goods and/or Services shall not of itself constitute Acceptance of the Goods and/or Services by the Principal; and
(b) [bookmark: _Ref476922391]Acceptance by the Principal is without prejudice to the Principal’s rights in respect of the Defects Liability Period applicable to any Goods and/or Services.
15.2 [bookmark: _Ref141348822]If, following any review, inspection, examination or witnessing of the Goods and/or Services, the Principal is not satisfied that the Goods and/or Services are being, or have been, provided in compliance with the Contract, the Contractor must, after receiving a written request from the Principal, promptly take all steps necessary to ensure compliance.
15.3 For the avoidance of doubt, any written notification or request from the Principal under clause 15.2 will be deemed to be a notification to the Contractor that Acceptance has not been obtained.
16 [bookmark: _Ref466378062][bookmark: _Ref466378306][bookmark: _Ref466378330][bookmark: _Toc480454546][bookmark: _Toc480464600][bookmark: _Toc480466805][bookmark: _Toc142991921]Rejection and removal of Defective Goods and/or Defective Services
16.1 [bookmark: _Ref466378081]At any time prior to the expiry of the Defects Liability Period, the Principal may notify the Contractor in writing that any Goods and/or Services provided are Defective.
16.2 [bookmark: _Ref466378284][bookmark: _Ref476841918][bookmark: _Ref468722076]Where the Principal notifies the Contractor under clause 16.1, the Principal may direct the Contractor to at its own cost replace, rectify or re-perform the Goods and/or Services, as the case may be, within a reasonable time specified by the Principal. 
16.3 [bookmark: _Ref476841971]The Contractor must comply with a direction under clause 16.2 within the time period specified in the notice issued under clause 16.1 or otherwise agreed in writing by the Parties. 
16.4 [bookmark: _Ref476842183]Where the Contractor does not, or advises the Principal that it cannot, comply with a direction in accordance with clause 16.3, the Principal may give the Contractor written notice of its intention to rectify, replace or have re-performed the Goods and/or Services by a third party, together with the estimated and itemised reasonable costs of the Principal in rectifying, replacing or having re-performed the Goods and/or Services. 
16.5 [bookmark: _Ref468785266]Following receipt of a notice under clause 16.4 from the Principal, the Contractor has 5 Business Days to notify the Principal in writing as to whether the Contractor will replace, rectify or re-perform the Goods and/or Services and to reach agreement with the Principal regarding the timeframe for doing so, otherwise the Principal may rectify, replace or have re-performed the Goods and/or Services and recover its costs in doing so from the Contractor.
16.6 Where the Contractor has made good any Defective Goods and/or Services, those Goods and/or Services will be subject to the same Defects Liability Period as the original Goods and/or Services from the date the Contractor completes making good the Defective Goods and/or Services.
16.7 The Principal shall not be responsible for the care or custody of any Defective Goods after a period of 5 Business Days after the Contractor has been notified in writing by the Principal that they are Defective. 
16.8 [bookmark: _Ref466977179]Without limiting clause 37, any cost or expense reasonably incurred by the Principal in connection with, or as a result of, the Defective Goods and/or Services shall be a debt due from the Contractor to the Principal.
16.9 To avoid doubt, nothing in this clause shall prejudice any other right of the Principal arising out of the failure by the Contractor to provide Goods and/or Services in accordance with the Contract.
17 [bookmark: _Toc142991922][bookmark: _Toc480454547][bookmark: _Toc480464601][bookmark: _Toc480466806]Quality Assurance plan
17.1 If the Principal directs, the Contractor must, within 5 Business Days or such other period as may be agreed by the parties, submit to the Principal a proposed quality assurance plan, setting out how the Contractor will manage and monitor the quality of all aspects of its delivery of the Goods or performance of the Services (Quality Assurance Plan). 
17.2 [bookmark: _Ref86053264]The proposed Quality Assurance Plan must be prepared in accordance with Good Industry Practice and be consistent with the Principal's Policies and Procedures.
17.3 [bookmark: _Ref86084405]Within 5 Business Days of receipt of the draft Quality Assurance Plan, or such other period as may be agreed by the parties, the Principal must notify the Contractor that:
(a) the Principal accepts the proposed Quality Assurance Plan; or
(b) the Principal requires the Contractor to make changes to the proposed Quality Assurance Plan.
17.4 If the Principal does not issue the Contractor a notice within the time required under clause 17.3, the Principal is deemed to have issued a notice that it accepts the proposed Quality Assurance Plan.
17.5 [bookmark: _Ref86084463]The Contractor must incorporate into the proposed Quality Assurance Plan any changes the Principal requires provided the changes are reasonably required by the Principal in order to ensure the Quality Assurance Plan complies with clause 17.2 and resubmit the amended proposed Quality Assurance Plan for acceptance in accordance with clause 17.3.
17.6 [bookmark: _Ref86084465]The Contractor must comply with the accepted Quality Assurance Plan.
18 [bookmark: _Toc142991923]Failure to provide Goods and/or Services
18.1 [bookmark: _Ref476758681][bookmark: _Ref465977750]The Contractor must provide written notice to the Principal as soon as possible if the Contractor is unable to provide the Goods and/or Services and the period of time for which the Contractor will be so unable. 
18.2 [bookmark: _Ref469408117]Where the Contractor provides written notice to the Principal under clause 18.1, the Principal may, acting reasonably, and without being liable in any way to the Contractor, obtain or acquire such goods and/or services as it requires from a third party until the Principal receives a further written notice from the Contractor that the Contractor is able to recommence the provision of Goods and/or Services.
19 [bookmark: _Toc476809489][bookmark: _Toc476846026][bookmark: _Toc476927443][bookmark: _Toc476809490][bookmark: _Toc476846027][bookmark: _Toc476927444][bookmark: _Toc476809491][bookmark: _Toc476846028][bookmark: _Toc476927445][bookmark: _Toc476809492][bookmark: _Toc476846029][bookmark: _Toc476927446][bookmark: _Toc476809493][bookmark: _Toc476846030][bookmark: _Toc476927447][bookmark: _Toc476809494][bookmark: _Toc476846031][bookmark: _Toc476927448][bookmark: _Toc476809495][bookmark: _Toc476846032][bookmark: _Toc476927449][bookmark: _Toc476809496][bookmark: _Toc476846033][bookmark: _Toc476927450][bookmark: _Toc476809497][bookmark: _Toc476846034][bookmark: _Toc476927451][bookmark: _Toc476809498][bookmark: _Toc476846035][bookmark: _Toc476927452][bookmark: _Toc476809499][bookmark: _Toc476846036][bookmark: _Toc476927453][bookmark: _Toc476809500][bookmark: _Toc476846037][bookmark: _Toc476927454][bookmark: _Toc476809501][bookmark: _Toc476846038][bookmark: _Toc476927455][bookmark: _Toc476809502][bookmark: _Toc476846039][bookmark: _Toc476927456][bookmark: _Toc476809506][bookmark: _Toc476846043][bookmark: _Toc476927460][bookmark: _Toc476809507][bookmark: _Toc476846044][bookmark: _Toc476927461][bookmark: _Toc476809508][bookmark: _Toc476846045][bookmark: _Toc476927462][bookmark: _Toc476809509][bookmark: _Toc476846046][bookmark: _Toc476927463][bookmark: _Ref466843488][bookmark: _Toc480454548][bookmark: _Toc480464602][bookmark: _Toc480466807][bookmark: _Toc142991924]Information
The Contractor must keep the Principal fully informed about: 
(a) any matters that may adversely affect the Contractor’s ability to provide the Goods and/or Services; and
(b) delivery of the Goods and/or completion of the Services. 
20 [bookmark: _Ref467055522][bookmark: _Toc480454549][bookmark: _Toc480464603][bookmark: _Toc480466808][bookmark: _Toc142991925]Price basis
20.1 The Contract Price shall be fixed and not subject to rise and fall unless expressly stated in the Contract. 
20.2 To avoid doubt, the Principal’s liability to the Contractor for the Contractor’s costs in providing the Goods and/or Services is capped at the Contract Price, unless otherwise agreed in writing by the Parties. 
21 [bookmark: _Toc476809515][bookmark: _Toc476846052][bookmark: _Toc476927469][bookmark: _Toc476809516][bookmark: _Toc476846053][bookmark: _Toc476927470][bookmark: _Toc476809517][bookmark: _Toc476846054][bookmark: _Toc476927471][bookmark: _Toc476809518][bookmark: _Toc476846055][bookmark: _Toc476927472][bookmark: _Toc476809519][bookmark: _Toc476846056][bookmark: _Toc476927473][bookmark: _Toc476809521][bookmark: _Toc476846058][bookmark: _Toc476927475][bookmark: _Toc476809522][bookmark: _Toc476846059][bookmark: _Toc476927476][bookmark: _Toc476809523][bookmark: _Toc476846060][bookmark: _Toc476927477][bookmark: _Toc476809524][bookmark: _Toc476846061][bookmark: _Toc476927478][bookmark: _Toc476809525][bookmark: _Toc476846062][bookmark: _Toc476927479][bookmark: _Toc476809526][bookmark: _Toc476846063][bookmark: _Toc476927480][bookmark: _Toc476809527][bookmark: _Toc476846064][bookmark: _Toc476927481][bookmark: _Toc476809528][bookmark: _Toc476846065][bookmark: _Toc476927482][bookmark: _Toc468884140][bookmark: _Toc468891123][bookmark: _Toc469478245][bookmark: _Toc469478317][bookmark: _Ref142985158][bookmark: _Toc142991926][bookmark: _Toc480454550][bookmark: _Toc480464604][bookmark: _Toc480466809][bookmark: _Ref135997584][bookmark: _Ref136099376][bookmark: _Toc466278465]Provisional Sums
21.1 [bookmark: _Ref142984017]A Provisional Sum included in the Contract shall not itself be payable by the Principal but where, pursuant to a direction by the Principal, the Goods and/or Services to which the Provisional Sum relates is carried out or supplied by the Contractor, the Goods and/or Services shall be priced (subject to clause 21.3) in the same manner as a Variation in accordance with clauses 14.12 and 14.13, and the difference shall be added to or deducted from the Contract Price.
21.2 [bookmark: _Ref142984787][bookmark: _Ref142983967]Notwithstanding clause 21.1 but subject to clause 21.3, where any part of such Goods and/or Services are carried out or supplied by a Sub-contractor, the adjustment to the Contract Price shall be: 
(a) the amount payable by the Contractor to the Sub-contractor for the Goods and/or Services; plus
(b) a reasonable amount on account of profit and overheads.
21.3 [bookmark: _Ref142984707]Despite the valuation methods stated in clauses 21.1 and 21.2, the Principal is not required to pay any amount in respect of a Provisional Sum which exceeds the Provisional Sum by more than 10%.
22 [bookmark: _Toc142991927]Formation of contract and Term
22.1 [bookmark: _Ref479172037][bookmark: _Ref468724884]Where this Document is executed by the Parties, the Contract shall be formed, and shall commence, on the date that the last Party executes this Document.
22.2 Where this Document is not executed by the Parties:
(a) the Contract shall be formed, and shall commence, on the date of the:
(i) where a Long-Term Award is issued, the date of the Long-Term Award; or
(ii) where no Long-Term Award is issued, the date of the Order; and 
(b) the Parties agree that the terms and conditions in this Document are incorporated within the Contract and the failure of either Party to execute this Document does not affect the incorporation of those terms and conditions within the Contract or the Contract’s existence.
22.3 [bookmark: _Ref117157235][bookmark: _Hlk142907489][bookmark: _Ref135996405][bookmark: _Ref486254669]The Contract comprises:
(a) the Letter of Award;
(b) where a Long-Term Award is issued, an Order;
(c) clauses 1 to 46 (inclusive) of this Document;
(d) Schedule 1 (Contract Specifics); and
(e) Schedule 2 (Variation Form).
22.4 [bookmark: _Ref142991300]To the extent of any inconsistency between the documents forming part of the Contract, a document higher in the list in clause 22.3 prevails over each lower document.
22.5 [bookmark: _Ref142907243]Where a Long-Term Award is issued, subject to clause 22.7, the Contract shall terminate upon expiry of the last Defects Liability Period in respect of any Order issued under the Contract. 
22.6 [bookmark: _Ref135996410]Where no Long-Term Award is issued, subject to clause 22.7, the Contract will terminate upon the expiry of the Defects Liability Period in respect of the Order.
22.7 [bookmark: _Ref479172282]The Contract may terminate before the expiry of the period of time in clause 22.5 or 22.6 (as applicable):
(a) if the Parties agree in writing; or
(b) otherwise in accordance with this Document.
22.8 [bookmark: _Ref476922589]The termination of the Contract does not affect:
(a) any rights of the Parties accrued before the date of termination; and
(b) the rights and obligations of the Parties which survive termination.
22.9 [bookmark: _Ref476922597][bookmark: _Ref466883628][bookmark: _Ref466884385]Clauses 1 (definitions), 2 (interpretation), 3.2 (manufacturer’s warranties), 6.2 (warranty regarding property in goods), 8.2(a) (warranties regarding personnel), 10.1(c) and 10.1(d) (transition out), 14 (Acceptance and Defects Liability Period), 16 (Defective Goods and/or Services), 22.8 and 22.9 (term), 23 (Contractor to have informed itself), 34 (Confidentiality), 35 (Data security), 36 (Intellectual Property Rights), 37 (Liability and indemnity), 40 (Settlement of disputes), 42.2 to 42.4 (inclusive) (termination), 45 (Notices), 46.1 (relationship of Parties) and 46.7 (Governing law) shall survive termination of the Contract. 
[bookmark: _Hlk142991617]Discrepancies 
22.10 [bookmark: _Ref142989183]The Contractor must, if it finds any error, omission, ambiguity, discrepancy or inconsistency (Discrepancy) between any document comprising the Contract, immediately give written notice to the Principal, who will direct the Contractor as to the interpretation which must be followed.
22.11 [bookmark: _Ref142990659]If:
(a) the Principal's direction under clause 22.10 is inconsistent with the order of precedence set out in clause 22.4; and
(b) the Discrepancy could not have reasonably been identified and allowed for by the Contractor exercising Good Industry Practice at the time of tender,
then the Contract Price will be adjusted to allow for any increase or decrease in costs incurred by the Contractor in carrying out the Goods and/or Services which directly result from the Contractor's compliance with the Principal's direction under clause 22.10.
22.12 [bookmark: _Ref142991445]The Contractor must provide to the Principal all quotations, invoices, timesheets and other documents relevant to substantiate the change to the Contract Price under clause 22.11.
22.13 The Contractor will not be entitled to any remedy for the Principal's direction as to the interpretation of a Discrepancy except as provided for in clauses 22.10 to 22.12 (inclusive).
23 [bookmark: _Toc486301849][bookmark: _Toc509303119][bookmark: _Toc266125431][bookmark: _Ref468878876][bookmark: _Ref476922429][bookmark: _Toc480454551][bookmark: _Toc480464605][bookmark: _Toc480466810][bookmark: _Toc142991928]Contractor to have informed itself
(a) [bookmark: _Ref465850974]By entering into the Contract, the Contractor acknowledges that it has examined carefully, and has acquired actual knowledge of the contents of this Document and any other information made available in writing by the Principal to the Contractor for the purposes of the Contract.
(b) By providing a Request Response or otherwise entering into an Order the Contractor acknowledges that it has satisfied itself as to the correctness and sufficiency of the Contract Price to cover the cost of complying with all of its obligations under the Contract and of all matters and things necessary for the proper performance and completion of all of its obligations under the Contract with respect to that Order. 
24 [bookmark: _Toc480454552][bookmark: _Toc480464606][bookmark: _Toc480466811][bookmark: _Toc142991929][bookmark: _Toc486301850][bookmark: _Toc509303120][bookmark: _Toc266125432]Conflict of interest
24.1 If a Long-Term Award is issued, the Contractor must, to the best of its knowledge, in each instance that a Principal Request is issued, declare in its Request Response any Conflicts of Interest in the performance of its obligations under the Contract that it has, or is likely to have.
24.2 If no Long-Term Award is issued, the Contractor must immediately declare to the Principal in writing, to the best of its knowledge, any Conflicts of Interest in the performance of its obligations under the Contract.
24.3 If a Conflict of Interest or risk of Conflict of Interest arises, including because of work undertaken by the Contractor for a person other than the Principal, the Contractor must immediately give notice of the Conflict of Interest, or the risk of it, to the Principal. 
25 [bookmark: _Ref469645035][bookmark: _Toc480454553][bookmark: _Toc480464607][bookmark: _Toc480466812][bookmark: _Toc142991930]Legal Requirements, industrial awards and Standards and Procedures
25.1 [bookmark: _Ref465851239]The Contractor shall comply with all Legal Requirements, Standards and Procedures affecting or applicable to the Goods and/or Services and/or the performance of the Contract and ensure that its Personnel also comply with the same, at the Contractor’s cost. 
25.2 [bookmark: _Ref471904332][bookmark: _Toc486301851][bookmark: _Toc509303121][bookmark: _Toc266125433][bookmark: _Toc297893736][bookmark: _Toc297893799]The Contractor shall: 
(a) [bookmark: _Ref471904334]comply with all industrial awards or agreements affecting or applicable to the persons engaged by the Contractor for the purposes of providing the Goods and/or Services;
(b) [bookmark: _Ref471904344]ensure that the remuneration and terms of employment of all of its employed Personnel are consistent with the remuneration and terms of employment that reflect the industry standard as expressed in industrial awards and agreements and any code of practice that may apply to a particular industry;
(c) use reasonable endeavours to ensure that its Sub-contractors satisfy the requirements of clauses 25.2(a) and 25.2(b) in relation to the Sub-contractors’ own employees; and
(d) ensure that it pays each of its Sub-contractors in accordance with the Contractor’s agreement with that Sub-contractor, subject to the Contractor’s acceptance of the goods and/or services provided by the Sub-contractor. 
26 [bookmark: _Toc476809533][bookmark: _Toc476846070][bookmark: _Toc476927487][bookmark: _Toc476809534][bookmark: _Toc476846071][bookmark: _Toc476927488][bookmark: _Toc476809535][bookmark: _Toc476846072][bookmark: _Toc476927489][bookmark: _Toc476809536][bookmark: _Toc476846073][bookmark: _Toc476927490][bookmark: _Toc476809537][bookmark: _Toc476846074][bookmark: _Toc476927491][bookmark: _Ref306087405][bookmark: _Toc480454554][bookmark: _Toc480464608][bookmark: _Toc480466813][bookmark: _Toc142991931]Safety obligations
26.1 The Contractor must: 
(a) do all things reasonably necessary to ensure that the Goods and/or Services are provided in a manner that is safe and not likely to cause injury or illness to any person; 
(b) perform all relevant functions and fulfil all relevant duties under all relevant WHS Laws required of an employer or otherwise applicable to the role of the Contractor under the Contract including notification of incidents as may be required under WHS Laws;
(c) unless otherwise directed by the Principal in writing, perform the functions and fulfil the relevant duties of 'principal contractor' (as that term is defined under WHS Laws; 
(d) comply with the Principal's Policies and Procedures pertaining to health and safety; and
(e) [bookmark: _Hlk143614286]agree, follow and sign (if required) the WHS Contractor Guidelines when performing its obligations under the Contract.
26.2 Where any injury, property damage, accident or incident which is notifiable under any Legal Requirement occurs, the Contractor must:
(a) as soon as practicable, but in any event within 24 hours, notify the Principal of that injury, property damage, accident or incident; and
(b) provide the Principal with any further information requested by the Principal.
26.3 The Contractor acknowledges that if, in performing its obligations under the Contract, its Personnel enter premises under the control of the Principal or the Principal’s Personnel they must comply with the Principal’s Policies and Procedures and do so at the Contractor’s own risk.
26.4 [bookmark: _Ref467164347]Without limiting clauses 41.3 to 41.5 (inclusive), any breach by the Contractor of this clause 26 which gives rise to circumstances which:
(a) present actual or potential risk of life or serious injury; or
(b) are otherwise required to be notified under WHS Laws,
entitles the Principal to suspend the whole or part of the performance of the Contractor’s obligations.  
27 [bookmark: _Toc476846076][bookmark: _Toc476927493][bookmark: _Toc467184706][bookmark: _Toc466884058][bookmark: _Toc466884836][bookmark: _Toc467184710][bookmark: _Ref469645058][bookmark: _Toc480454555][bookmark: _Toc480464609][bookmark: _Toc480466814][bookmark: _Toc142991932][bookmark: _Toc486301852][bookmark: _Toc509303122][bookmark: _Toc266125434][bookmark: _Toc297893737][bookmark: _Toc297893800][bookmark: _Ref298249559][bookmark: _Ref298412792][bookmark: _Ref306092755]Contractor’s Personnel
27.1 The Contractor must, and must ensure its Personnel, when providing the Goods and/or Services:
(a) comply with all reasonable directions given by the Principal or any person authorised by Law or the Standards and Procedures to give directions to the Contractor in relation to the Goods and/or Services; 
(b) do not cause any damage, loss or injury to any property or person; and
(c) act, in all circumstances and at all times, in a fit and proper manner.
27.2 [bookmark: _Ref468868795][bookmark: _Ref467180374]If the Contractor proposes to replace, or have another of its Personnel perform any functions of, any Specified Personnel, it must obtain the prior written approval of the Principal. 
27.3 [bookmark: _Ref469482585]The Contractor must provide the Principal with an Australia-wide police clearance in respect of any of its Personnel within 30 Business Days of such a request being made in writing by the Principal to the Contractor. 
27.4 [bookmark: _Ref467180554]If any police clearance obtained under clause 27.3 evidences that any of the Contractor’s Personnel has committed a criminal offence punishable by imprisonment or detention, the Principal may, without prejudice to its other rights under the Contract, request the Contractor to promptly remove that person from involvement in the provision of the Goods and/or Services, and the Contractor must comply with such a request as soon as possible. 
27.5 If the Goods and/or Services to be provided by the Contractor involve Child-Related Work or involve the delivery of the Goods and/or Services at a Child-Related Site:
(a) the Contractor must provide to the Principal an Assessment Notice in respect of all Personnel involved in performing the Child-Related Work, or providing the Services  or delivering Goods at the Child-Related Site, before they commence such work; and
(b) [bookmark: _Ref469398161]the Principal may require the Contractor to immediately remove any of the Contractor’s Personnel who do not have a current Assessment Notice and the Contractor must comply with such a request as soon as possible. 
28 [bookmark: _Toc476809540][bookmark: _Toc476846078][bookmark: _Toc476927495][bookmark: _Toc466884064][bookmark: _Toc466884842][bookmark: _Toc467184716][bookmark: _Toc298396568][bookmark: _Toc298396569][bookmark: _Toc302632842][bookmark: _Toc302632843][bookmark: _Toc302632844][bookmark: _Toc298396571][bookmark: _Toc466884075][bookmark: _Toc466884853][bookmark: _Toc467184727][bookmark: _Toc466884078][bookmark: _Toc466884856][bookmark: _Toc467184730][bookmark: _Toc466884082][bookmark: _Toc466884860][bookmark: _Toc467184734][bookmark: _Toc466884128][bookmark: _Toc466884906][bookmark: _Toc467184780][bookmark: _Toc466884129][bookmark: _Toc466884907][bookmark: _Toc467184781][bookmark: _Toc466884134][bookmark: _Toc466884912][bookmark: _Toc467184786][bookmark: _Toc466884138][bookmark: _Toc466884916][bookmark: _Toc467184790][bookmark: _Toc466884141][bookmark: _Toc466884919][bookmark: _Toc467184793][bookmark: _Toc466884154][bookmark: _Toc466884932][bookmark: _Toc467184806][bookmark: _Toc466884155][bookmark: _Toc466884933][bookmark: _Toc467184807][bookmark: _Toc466884159][bookmark: _Toc466884937][bookmark: _Toc467184811][bookmark: _Toc466884160][bookmark: _Toc466884938][bookmark: _Toc467184812][bookmark: _Toc466884162][bookmark: _Toc466884940][bookmark: _Toc467184814][bookmark: _Toc466884163][bookmark: _Toc466884941][bookmark: _Toc467184815][bookmark: _Toc466884164][bookmark: _Toc466884942][bookmark: _Toc467184816][bookmark: _Toc466884180][bookmark: _Toc466884958][bookmark: _Toc467184832][bookmark: _Toc466884184][bookmark: _Toc466884962][bookmark: _Toc467184836][bookmark: _Toc466884187][bookmark: _Toc466884965][bookmark: _Toc467184839][bookmark: _Toc466884188][bookmark: _Toc466884966][bookmark: _Toc467184840][bookmark: _Toc466884200][bookmark: _Toc466884978][bookmark: _Toc467184852][bookmark: _Toc466884204][bookmark: _Toc466884982][bookmark: _Toc467184856][bookmark: _Toc302036084][bookmark: _Ref468833526][bookmark: _Ref468833546][bookmark: _Toc480454556][bookmark: _Toc480464610][bookmark: _Toc480466815][bookmark: _Toc142991933][bookmark: _Ref298237500][bookmark: _Toc266125446]Representatives
Each Party may appoint a Representative, and give them authority, to act on its behalf for the purpose of the Contract within delegation limits advised in writing to the other Party. 
29 [bookmark: _Toc476809542][bookmark: _Toc476846080][bookmark: _Toc476927497][bookmark: _Toc476809543][bookmark: _Toc476846081][bookmark: _Toc476927498][bookmark: _Toc466884206][bookmark: _Toc466884984][bookmark: _Toc467184858][bookmark: _Toc466884211][bookmark: _Toc466884989][bookmark: _Toc467184863][bookmark: _Toc466884212][bookmark: _Toc466884990][bookmark: _Toc467184864][bookmark: _Toc466884220][bookmark: _Toc466884998][bookmark: _Toc467184872][bookmark: _Toc466884221][bookmark: _Toc466884999][bookmark: _Toc467184873][bookmark: _Toc466884225][bookmark: _Toc466885003][bookmark: _Toc467184877][bookmark: _Toc466884227][bookmark: _Toc466885005][bookmark: _Toc467184879][bookmark: _Toc466884229][bookmark: _Toc466885007][bookmark: _Toc467184881][bookmark: _Toc466884237][bookmark: _Toc466885015][bookmark: _Toc467184889][bookmark: _Toc466884241][bookmark: _Toc466885019][bookmark: _Toc467184893][bookmark: _Ref298249321][bookmark: _Toc480454557][bookmark: _Toc480464611][bookmark: _Toc480466816][bookmark: _Toc142991934][bookmark: _Toc266125451]Invoicing and payment
29.1 [bookmark: _Ref468832974][bookmark: _Ref151891770][bookmark: _Ref142222426]Subject to the Contractor satisfactorily providing the Goods and/or Services, the Principal must pay the Contractor the Contract Price in accordance with this clause 29 and the Contractor’s preferred payment methodology (if any) as notified in writing by the Contractor to the Principal.
29.2 [bookmark: _Ref467055213][bookmark: _Ref151891775]As soon as reasonably practicable following the end of each month, or at another time or frequency agreed in writing by the Parties, the Contractor must provide to the Principal an Invoice for the provision of the Goods and/or Services or any delivered or completed part of the Goods and/or Services. 
29.3 [bookmark: _Ref150321622][bookmark: _Ref286421296]Subject to any right of the Principal to retain, withhold, reduce or set-off any amount due to the Contractor, the Principal must pay all Invoices issued in accordance with this clause within 30 Business Days of issue to the Principal or such other period as agreed in writing by the Parties, except where the Principal disputes the Invoice, in which case, to the extent permitted by any Legal Requirement, the Principal may withhold payment of the disputed part of the relevant Invoice pending resolution of the Dispute.  
29.4 [bookmark: _Toc71538740]The Contractor is not entitled to payment for any Disbursements not included in the Contract Price unless prior written notice of the Disbursement was provided to the Principal and the Principal approved the Disbursement in writing. To avoid doubt, the Principal must not unreasonably withhold its consent to any reasonable Disbursements. 
29.5 A payment made pursuant to the Contract is taken to be payment on account and is not proof or admission of the value of the Goods and/or Services provided or that the Goods delivered and/or the Services performed, or any part thereof, were to the Principal’s satisfaction.
29.6 The Parties agree that failure by the Principal to pay the amount payable at the due time will not be grounds for the Contractor to terminate, invalidate or avoid the Contract. 
30 [bookmark: _Ref136001429][bookmark: _Toc142991935][bookmark: _Ref466885882][bookmark: _Toc480454558][bookmark: _Toc480464612][bookmark: _Toc480466817][bookmark: _Ref301773151][bookmark: _Toc302036092]SOP Act Payment 
30.1 This clause 30 applies to the extent of any inconsistency with clause 29 if the SOP Act is deemed to apply as nominated in Item 5 of Schedule 1.
30.2 [bookmark: _Ref482261631]At the time or frequency set out in Item 6 of Schedule 1 or as otherwise agreed in writing by the Parties (or if neither are applicable, as soon as reasonably practicable following the end of each month in which Services are performed), the Contractor must give the Principal a detailed, itemised Payment Claim specifying:
(a) the amount claimed to be due to the Contractor for any part of the Services carried out up to the date of the Payment Claim, including a breakdown of such amounts and description of the Services carried out; 
(b) any other amounts claimed to be owed by the Principal to the Contractor at the date of the Payment Claim; and 
(c) [bookmark: _Ref482261673]any other information required for Payment Claims set out in Item 7 of Schedule 1 or directed in writing by the Principal.
30.3 [bookmark: _Ref489452920][bookmark: _Ref482174429][bookmark: _Ref482261697][bookmark: _Ref482351996]The Principal shall assess a valid Payment Claim and, subject to the deduction of any amount which the Principal may be entitled to deduct or set off or which is otherwise due and payable by the Contractor to the Principal, the Principal must pay the amount assessed as due from the Principal to the Contractor within 20 SOP Act Business Days. To avoid doubt, nothing in the Contract obliges the Principal to pay for any Goods or Services that are not in accordance with the Contract. 
30.4 If the Principal assess the amount due by the Principal to the Contractor in respect to a Payment Claim as less than the amount of the Payment Claim, or intends to deduct or set off from or against a Payment Claim under clause 30.3, it must issue the Contractor with a notice within 10 SOP Act Business Days explaining its reasons for the assessment, deduction or set off.
30.5 The Principal is not liable for any Payment Claim issued by the Contractor that, when calculated in aggregate with all prior Payment Claims, exceeds the Contract Sum.
31 [bookmark: _Toc142991936]SOP Act
31.1 Nothing in the Contract shall be construed to make any act or omission of the Principal in contravention of the SOP Act (including failure to pay an amount becoming due under the SOP Act) a breach of the Contract unless the Principal would have been in breach of the Contract had the SOP Act had no application.
31.2 If any of the Contractor's Sub-contractors at any time suspends performance of its obligations or takes any other action under the SOP Act, despite any other provision of the Contract:
(a) the Contractor shall not be relieved of any of its obligations under the Contract and the suspension or other action by the Sub-contractor shall not entitle the Contractor to any claim against the Principal (including for an extension of time); and
(b) the Contractor shall immediately provide to the Principal full details of the circumstances giving rise to the Sub-contractor's right or alleged right to suspend or take other action.
31.3 If, pursuant to the SOP Act, the time within which the Contractor must issue a notice pursuant to any provision of this Contract is deemed to be unfair and therefore of no effect, that time is in each case adjusted to 28 days.
32 [bookmark: _Toc142991937]Goods and services tax
32.1 Words capitalised in this clause 30 and not otherwise defined have the meaning given in the GST Law.
32.2 Where an amount of Consideration is payable for a Taxable Supply made under the Contract (whether that amount is specified or can be calculated in accordance with the Contract), it does not include GST and must be increased by the GST Rate.
32.3 The Party making a Taxable Supply under the Contract must issue a Tax Invoice or Adjustment Note to the Recipient in accordance with the GST Law.
32.4 If any Party has a right to be reimbursed or indemnified for any cost or expense incurred under the Contract, that right does not include the right to be reimbursed or indemnified for that component of a cost or expense for which the indemnified Party can claim an Input Tax Credit.
33 [bookmark: _Toc480454559][bookmark: _Toc480464613][bookmark: _Toc480466818][bookmark: _Toc142991938][bookmark: _Ref468725697]Access to Principal’s Premises and Principal’s Documents
33.1 The Principal agrees to provide the Contractor with access to the Principal’s Premises and Principal’s Documents as reasonably required to provide the Goods and/or Services. 
33.2 [bookmark: _Ref468890165]The Contractor must only use the Principal’s Documents for the sole purpose of providing the Goods and/or Services and must take reasonable security measures to protect the Principal’s Documents from unauthorised disclosure or use. 
33.3 The Contractor acknowledges and agrees that:
(a) the Principal may need to obtain the consent of third parties to the disclosure of Principal’s Documents to the Contractor;
(b) [bookmark: _Ref471908601][bookmark: _Ref471908629]the Principal may, acting reasonably, suspend or deny the Contractor’s access to the Principal’s Premises or Principal’s Documents at any time; and
(c) [bookmark: _Ref472938863]where the Principal has suspended or denied the Contractor’s access to the Principal’s Premises or the Principal’s Documents, the Contractor shall only be able to gain or regain access upon written notice from the Principal. 
34 [bookmark: _Ref469482414][bookmark: _Toc480454560][bookmark: _Toc480464614][bookmark: _Toc480466819][bookmark: _Toc142991939]Confidentiality 
34.1 In this clause 30 the following terms have the following meanings:
(a) ‘Disclosing Party’ means the Party which has disclosed Confidential Information that is confidential to that Party; and
(b) ‘Receiving Party’ means the Party to whom Confidential Information is disclosed by the Disclosing Party.
34.2 [bookmark: _Ref483398071]Subject to clause 34.3, the Parties must not: 
(a) disclose Confidential Information to any other person; or
(b) use Confidential Information except to the extent necessary to fulfil their obligations under the Contract.
34.3 [bookmark: _Ref483398081]Subject to clause 34.4, a Party may disclose Confidential Information to a third party:
(a) with the prior consent of the Disclosing Party; 
(b) [bookmark: _Ref483398107]to the extent required by any Law or applicable securities regulation or rule; 
(c) in connection with any dispute or litigation concerning the Contract or its subject matter; 
(d) to the extent required by any Authority having jurisdiction over the Receiving Party; or
(e) [bookmark: _Ref483398122]who is an employee, officer, financier, joint venture partner, related body corporate, contractor, financial adviser, legal adviser or insurer of the Receiving Party, where the disclosure is necessary for the purpose of the Receiving Party performing its obligations, or enforcing its rights, under the Contract.  
34.4 [bookmark: _Ref483570892]Before making a disclosure to a person under clause 34.3, the Receiving Party must:
(a) inform the entity or person to whom the Confidential Information is being disclosed of the Receiving Party’s obligations under the Contract, except where clause 34.3(b) applies; 
(b) notify the Disclosing Party and give the Disclosing Party a reasonable opportunity to take any steps that the Disclosing Party considers necessary to protect the confidentiality of that information; and
(c) where clause 34.3(e) applies, but with the exception of employees or officers of the Receiving Party, procure that the person or entity executes a deed in favour of the Disclosing Party in a form acceptable to the Disclosing Party, acting reasonably, imposing on the person or entity an undertaking of confidentiality having substantially similar effect as the Contract. 
35 [bookmark: _Toc302632868][bookmark: _Toc302633011][bookmark: _Toc302641210][bookmark: _Toc302644426][bookmark: _Ref468726375][bookmark: _Toc480454561][bookmark: _Toc480464615][bookmark: _Toc480466820][bookmark: _Toc142991940][bookmark: _Ref466884776][bookmark: _Toc486301870][bookmark: _Toc509303140][bookmark: _Toc266125454][bookmark: _Ref298249734]Data security
35.1 [bookmark: _Ref468726819]The Contractor must:
(a) [bookmark: _Ref468726821]do all things that a reasonable and prudent person or entity would do to ensure that all Principal Data is protected at all times from unauthorised access or use by a third party and from misuse, damage, or destruction by any person; 
(b) [bookmark: _Ref468726825]provide protective measures for the Principal Data that are no less vigorous than accepted industry standards and commensurate with the consequences and probability of unauthorised access to, or use, misuse, or loss of, the Principal Data; and
(c) [bookmark: _Ref468727232][bookmark: _Ref468878920]either return to the Principal or destroy any Principal Data immediately following the termination of the Contract.
35.2 [bookmark: _Ref468870528]If requested by the Principal, acting reasonably, the Contractor must take out and maintain insurance, to the Principal’s reasonable satisfaction, to protect against the risks of a Cyber Incident. Clause 38 shall apply to this insurance with any necessary modifications. 
36 [bookmark: _Toc476809549][bookmark: _Toc476846087][bookmark: _Toc476927504][bookmark: _Toc476809550][bookmark: _Toc476846088][bookmark: _Toc476927505][bookmark: _Toc476809551][bookmark: _Toc476846089][bookmark: _Toc476927506][bookmark: _Ref468878962][bookmark: _Toc480454562][bookmark: _Toc480464616][bookmark: _Toc480466821][bookmark: _Toc142991941]Intellectual Property Rights
36.1 [bookmark: _Ref474141523]The Contractor warrants that any supply by it of the Goods and/or Services and any designs, documents or methods of working provided by it to the Principal in doing so does not infringe any Intellectual Property Right.
36.2 The Contractor shall indemnify the Principal against any Loss resulting from any alleged or actual infringement of any Intellectual Property Right arising from or in connection with the supply of the Goods and/or Services or from any designs, documents or methods of working provided by it to the Principal.
36.3 Ownership of a Party’s Background Intellectual Property Rights vests in and shall remain vested in that Party.
36.4 The Contractor grants to the Principal a royalty-free, perpetual, irrevocable, express, non-exclusive, world-wide licence to use, exercise and sub-license the Contractor’s Background Intellectual Property Rights only for the intended purpose of the Contract. 
36.5 The Principal grants the Contractor a revocable, royalty-free and non-transferable licence to use any Principal’s Background Intellectual Property Rights to the extent necessary for the Contractor to supply the Goods and/or Services. 
36.6 All Intellectual Property Rights (other than the Contractor’s Background Intellectual Property Rights) in the designs, documents, materials, equipment or methods of working provided by the Contractor under the Contract will vest in the Principal. The Contractor must do everything necessary to perfect such vesting at the Contractor’s cost or as otherwise agreed by the Parties.
36.7 The Contractor must ensure that:
(a) copyright and any other ownership interests or rights in the designs, documents, materials, equipment, or methods of working provided by the Contractor under the Contract do not vest in any Sub-contractor of the Contractor or any other third party; and 
(b) no third party is in a position to successfully assert any moral rights or other proprietary interests in relation to the Goods and/or Services or the Contract contrary to the interests of the Principal. 
36.8 A Party must not: 
0. grant any third party access to the other Party’s Intellectual Property Rights without that other Party’s prior written consent, which may be given in that other Party’s discretion; or
do or allow to be done, or fail to do, any act that may infringe the other Party’s Intellectual Property Rights.
36.9 All payments and royalties payable in respect of any Intellectual Property Rights required in respect of performance of the Contract shall be included in the Contract Price and shall be paid by the Contractor to the person, persons, or body to whom they may be due or payable.
37 [bookmark: _Ref466885771][bookmark: _Ref466886000][bookmark: _Ref468879319][bookmark: _Ref468879331][bookmark: _Toc480454563][bookmark: _Toc480464617][bookmark: _Toc480466822][bookmark: _Toc142991942]Liability and indemnity
37.1 [bookmark: _Ref467139528]Subject to the other provisions of this clause 37, the Contractor shall indemnify and keep indemnified the Principal and the Principal’s Personnel from and against all Loss suffered by the Principal or its Personnel arising directly or indirectly from: 
(a) any breach of the Contract by the Contractor;
(b) any Wilful Misconduct, or a negligent act or omission, by the Contractor or its Personnel;
(c) any loss or damage to the Principal’s premises or property caused by the acts or omissions of the Contractor or its Personnel;
(d) any claim made by a third party against the Principal or its Personnel, to the extent that the claim arose out of any act or omission of the Contractor or its Personnel; and 
(e) any act or omission of the Contractor or its Personnel that causes the Contractor to breach any Legal Requirement,
except to the extent that the Loss is caused by the Wilful Misconduct or a negligent act or omission of the Principal or its Personnel.
Consequential Loss
37.2 [bookmark: _Toc298396617][bookmark: _Ref298249791][bookmark: _Toc486301871][bookmark: _Toc509303141]Notwithstanding any other clause of the Contract, neither Party will be liable to the other Party for any Consequential Loss unless: 
(a) the Law requires otherwise; 
(b) the Parties agree in writing that a Party will be liable for that Consequential Loss; or
(c) the Consequential Loss is specified in or otherwise covered by an Insurance (or would have been covered by an Insurance but for the wrongful act or omission of the insured Party).
Civil Liability Act
37.3 Each Party agrees that Part 1F of the Civil Liability Act 2002 (WA), to the extent that the same may be lawfully excluded, is excluded from operation in relation to any Dispute, claim, action, right, obligation or liability arising out of or in connection with the Contract, including in respect to any of the Contractor’s Sub-contractors or such Sub-contractors’ personnel.
38 [bookmark: _Ref467227761][bookmark: _Ref467227829][bookmark: _Ref468870608][bookmark: _Ref476845373][bookmark: _Toc480454564][bookmark: _Toc480464618][bookmark: _Toc480466823][bookmark: _Toc142991943][bookmark: _Toc302036096][bookmark: _Ref302125204]Insurance and risk management
38.1 [bookmark: _Ref467227822]The Contractor must:
0. procure and maintain the Insurances with the minimum level of cover set out in this Document, or otherwise specified by the Principal in the Order, from insurers having a financial performance rating of at least A- by Standard and Poor’s (Australia) Pty Limited, or an equivalent rating from another internationally recognised rating agency, approved by the Principal, which either:
carries on business in Australia and is authorised by the Australian Prudential Regulation Authority; or 
if an overseas insurer, covers claims lodged and determined in the jurisdiction of Australia, with any limitations regarding this requirement to have been notified to, and approved, by the Principal; 
ensure that its Sub-contractors have appropriate and reasonable insurance (including as to amounts of insurance and type of insurance) for the work or services they may conduct or provide under a sub-contract relating to the provision of the Goods and/or Services to the Principal; 
upon the Principal’s written request, provide to the Principal copies of current and updated certificates of insurance for all Insurances, including those of a Sub-contractor;
inform the Principal in writing immediately if it becomes aware of any actual, threatened or likely claims in connection with the Contract under any of the Insurances, except claims which the Principal may have against the Contractor; 
disclose to the Principal in writing any limitations under an Insurance or other factors relevant to any Insurance which may adversely impact on the provision of the Goods and/or Services by the Contractor or a claim in connection with the Contract;
pay all premiums and deductibles applicable to any of the Insurances when due;
promptly reinstate any Insurance required if it lapses or cover is exhausted;
give the Principal at least 20 Business Days’ prior written notice of any cancellation or non-renewal of, or a material alteration to, any of the Insurances; and
not do any act or omission that would be grounds for an insurer to refuse to pay a claim made under any of the Insurances.
38.2 To the extent possible, at the times of placement or renewal of any Insurances, each Insurance must:
0. state that it is governed by the laws of the Commonwealth of Australia and that courts of Australia shall have exclusive jurisdiction to deal with any dispute under the policy; and 
where the Principal is entitled to cover under the Insurance: 
provide that the Insurance is primary with respect to the interests of the Principal and any other insurance maintained by the Principal is excess to and not contributory with the Insurance;  
provide that a notice of claim given to the insurer by an insured under the Insurance must be accepted by the insurer as a notice of claim given by the Principal;
except for compulsory workers’ compensation insurance, compulsory third party motor liability insurance and professional indemnity insurance, include a cross-liability provision extending the policy to operate in the same manner as if there was a separate policy of insurance covering each party insured (without increasing the deductibles or reducing the overall limit of indemnity); 
provide that, where the Principal is not a named insured, the insurer must waive rights of subrogation against the Principal; and
provide that any breach of the conditions of that Insurance by an insured other than a Principal must not in any way prejudice or diminish any rights which the Principal has under that Insurance.
38.3 The Contractor must procure and maintain public liability insurance and product liability insurance which:
(a) is for an amount not less than $10 million, or such other amount as specified in the Order, in respect of any one claim, is unlimited in the amount of occurrences and not less than the amount set out in the Order (if any is so specified) in the aggregate during any one 12 month period of insurance; 
(b) covers the liability of the Contractor, its Personnel and the Principal in respect of:
2. loss of, damage to, or loss of use of, any real or personal property; and
the bodily injury of, disease or illness (including mental illness) to, or death of, any person (other than liability which is required by any Legal Requirement to be insured under a workers’ compensation policy),
arising out of or in connection with the Contractor’s performance of the Contract; and 
(c) covers the use of unregistered motor vehicles or unregistered mobile plant and equipment used in connection with the Contract and sudden and accidental pollution.
38.4 [bookmark: _Ref477444731][bookmark: _Ref486338716]Where the Contractor shall be using its own vehicles, plant and equipment in providing the Goods and/or Services, the Contractor must procure and maintain reasonable vehicle and equipment insurance for such vehicles, plant and equipment (Contractor’s Vehicles and Equipment) (in addition to any compulsory third party motor vehicle insurance), which must:
(a) cover all loss and/or damage to the Contractor’s Vehicles and Equipment;
(b) cover third party personal injury or death (to the extent not covered by any public and product liability insurance taken out by the Contractor and any compulsory third party motor vehicle insurance) and third party property damage liability involving the Contractor’s Vehicles and Equipment;
(c) be unlimited in the number of occurrences; and
(d) to the extent available from the insurance market from time to time, contain a principal’s indemnity extension in favour of the Principal. 
38.5 Unless otherwise agreed in writing by the Principal, the Contractor must procure and maintain workers’ compensation insurance as follows:
(a) the Contractor must insure against liability for death of or injury to persons employed by or deemed by a Legal Requirement to be employed by the Contractor including liability under statute and at common law with a level of cover not less than $50 million, or such amount as is specified in an Order, in respect of any one event; or
(b) where the Contractor is a sole trader and has no workers’ compensation policy in place, the Contractor must insure against the loss of income and illness by the purchase of an income protection or salary continuance policy. 
38.6 Where specified in an Order or otherwise reasonably requested by the Principal, the Contractor must procure and maintain professional indemnity insurance, which must:
(a) be for not less than $5 million, or such other amount as is specified in the Order, or otherwise reasonably requested by the Principal in respect of any one claim;
(b) be for an amount not less than the amount specified in the Order in the aggregate for all claims arising in any one 12 month period of insurance (if an amount is so specified);
(c) include one full automatic reinstatement of the limit of liability;
(d) cover liability arising from any act or omission in connection with or arising out of the Contractor’s professional activities and duties under the Contract; 
(e) cover claims under the Competition and Consumer Act 2010 (Cth), the Fair Trading Act 2010 (WA) and any similar legislation in any other state or territory, insofar as they relate to the provision of professional advice; and
(a) be effected and maintained by the Contractor for the duration specified in the Order, or if not so specified, for the duration commencing on the Start Date and ending on the date that is 6 years after the termination of this Contract in accordance with clause 21. 
38.7 Notwithstanding any other provision of this clause 38, if agreed in writing by the Principal, the Contractor may self-insure in respect of any or all of the Insurances provided that:
(a) it is lawful for the Contractor to do so;
(b) the Contractor identifies in writing to the Principal which of the risks required to be insured are being self-insured; and 
(c) if required by the Principal from time to time, the Contractor will provide to the Principal a copy of the Contractor’s latest annual report and accounts and/or demonstrate to the Principal’s reasonable satisfaction that the Contractor maintains sufficient financial reserves to discharge any liability accruing in respect of such insurance risks. 
38.8 The Parties acknowledge and agree that: 
(a) the effecting and maintaining of the Insurances by the Contractor does not, in any way, affect or limit the liabilities or obligations of the Contractor under the Contract;
(b) the Insurances are primary, and not secondary to the indemnities referred to in this Document and the Principal is not obliged to make a claim or institute proceedings against any insurer under the Insurance before enforcing any of its rights or remedies under such indemnities;
(c) whenever a claim is made under any of the Insurances, the Contractor is liable for any excess or deductible payable as a consequence;
(d) the Contractor must not do or omit to do any act that would be grounds for an insurer to refuse to pay a claim made under any of the Insurances;
(e) nothing in this clause 38 fixes the Principal with notice of the contents of any Insurance policy and must not be raised as a defence to any claim by the Principal against the Contractor; and
(f) where relevant, the Contractor must provide reasonably requested assistance to the Principal in the preparation and negotiation of insurance claims.
38.9 [bookmark: _Ref392776619]The Contractor at the discretion of the Principal may be required to provide the Principal with a risk management plan relating to the Contract in accordance with AS/NZS 4360-2009 Risk Management. 
39 [bookmark: _Toc476846093][bookmark: _Toc476927510][bookmark: _Toc476846095][bookmark: _Toc476927512][bookmark: _Toc476846096][bookmark: _Toc476927513][bookmark: _Toc476809555][bookmark: _Toc476846097][bookmark: _Toc476927514][bookmark: _Toc476809556][bookmark: _Toc476846098][bookmark: _Toc476927515][bookmark: _Toc476809557][bookmark: _Toc476846099][bookmark: _Toc476927516][bookmark: _Toc476809558][bookmark: _Toc476846100][bookmark: _Toc476927517][bookmark: _Toc476809559][bookmark: _Toc476846101][bookmark: _Toc476927518][bookmark: _Toc476809560][bookmark: _Toc476846102][bookmark: _Toc476927519][bookmark: _Toc466884264][bookmark: _Toc466885042][bookmark: _Toc467184904][bookmark: _Toc480454565][bookmark: _Toc480464619][bookmark: _Toc480466824][bookmark: _Toc142991944]Force Majeure Event
39.1 [bookmark: _Ref466838531]A Party must: 
(a) [bookmark: _Ref466838520]immediately give notice to the other Party of any Force Majeure Event that precludes that Party from partially or wholly complying with any of its obligations under the Contract (Affected Obligations); and 
(b) if it gives such a notice, either:
2. to the extent practicable, specify in the notice the length of delay that will result from the Force Majeure Event; or
where it is impracticable to specify the length of delay at the time the notice is delivered, provide the other Party with periodic supplementary notices during the period over which the Force Majeure Event continues.
39.2 The Party’s obligation to perform the Affected Obligations is suspended for the duration of the actual delay arising out of the Force Majeure Event.
39.3 The Party whose performance is affected by the Force Majeure Event must use its reasonable endeavours to remove or relieve the Force Majeure Event and to minimise the delay so caused.
39.4 [bookmark: _Ref468834894]If a Force Majeure Event continues to affect the provision of the Goods and/or Services for the duration of the Force Majeure Event Termination Period, the Principal may terminate the Contract by serving written notice on the Contractor.
40 [bookmark: _Toc486422439][bookmark: _Toc486422487][bookmark: _Toc486422535][bookmark: _Toc486422991][bookmark: _Toc486498171][bookmark: _Toc486498550][bookmark: _Toc486498601][bookmark: _Toc486498651][bookmark: _Toc476809563][bookmark: _Toc476846105][bookmark: _Toc476927522][bookmark: _Toc476809564][bookmark: _Toc476846106][bookmark: _Toc476927523][bookmark: _Toc476809565][bookmark: _Toc476846107][bookmark: _Toc476927524][bookmark: _Toc476809566][bookmark: _Toc476846108][bookmark: _Toc476927525][bookmark: _Toc476809567][bookmark: _Toc476846109][bookmark: _Toc476927526][bookmark: _Toc476809568][bookmark: _Toc476846110][bookmark: _Toc476927527][bookmark: _Toc476809569][bookmark: _Toc476846111][bookmark: _Toc476927528][bookmark: _Toc476809570][bookmark: _Toc476846112][bookmark: _Toc476927529][bookmark: _Toc486301872][bookmark: _Toc509303142][bookmark: _Toc266125456][bookmark: _Ref298237553][bookmark: _Ref298249878][bookmark: _Ref302121830][bookmark: _Ref466379279][bookmark: _Ref466381270][bookmark: _Ref466381581][bookmark: _Ref468879367][bookmark: _Ref476922506][bookmark: _Toc480454566][bookmark: _Toc480464620][bookmark: _Toc480466825][bookmark: _Ref486258858][bookmark: _Ref486258868][bookmark: _Ref141796045][bookmark: _Ref142980461][bookmark: _Toc142991945]Settlement of Disputes
40.1 [bookmark: _Ref467571000][bookmark: _Ref466366438][bookmark: _Hlk142980518][bookmark: _Ref468832243]In the event of a Dispute, a Party may provide a written notice to the other Party identifying the nature of the Dispute and containing enough information to enable the other Party to reasonably understand the facts relevant to the Dispute (Dispute Notice). 
40.2 [bookmark: _Ref306115166]Within 15 Business Days of receipt of the Dispute Notice, the Parties shall meet to seek to negotiate, in good faith, a resolution to the Dispute.
40.3 [bookmark: _Ref486415633]In the event that the Dispute remains unresolved after the time period referred to in clause 40.2, either Party may, at any time after giving notice to the other Party of its intention to do so, refer the Dispute for arbitration in accordance with clause 40.4. 
40.4 [bookmark: _Ref467570945][bookmark: _Ref466381427][bookmark: _Hlk142980633]An arbitration under this clause 40 shall: 
(a) be conducted by a single arbitrator to be appointed, in the absence of agreement by the Parties within 5 Business Days after the giving of a notice under clause 40.3, by the Chairperson (or his or her nominee) for the time being of the dispute resolution organisation known as the Resolution Institute;
(b) be conducted according to the rules proposed by the appointed arbitrator; and
(c) [bookmark: _Ref466996589]be conducted during a period of 10 Business Days (or such longer period as the Parties may agree in writing) from the acceptance by the arbitrator of his or her appointment. 
40.5 [bookmark: _Ref466381434][bookmark: _Hlk142980780]The Parties shall each pay their own costs of the arbitration and will each pay half of the arbitrator’s fees and costs. 
40.6 If the Parties are unable to resolve the Dispute within the arbitration period stipulated in, or agreed under, clause 40.4(c), either Party may take whatever other action is available to it under the Contract or at Law, including initiating proceedings in a court of competent jurisdiction.
40.7 Nothing in this clause 40 precludes a Party from seeking interlocutory relief relative to the subject matter of a Dispute from a court of competent jurisdiction, including the right to seek injunctive relief. 
40.8 To avoid doubt, nothing in this clause 40 affects or limits a Party’s right to apply for an adjudication under the SOP Act. 
41 [bookmark: _Toc486422441][bookmark: _Toc486422489][bookmark: _Toc486422537][bookmark: _Toc486422993][bookmark: _Toc486498173][bookmark: _Toc486498552][bookmark: _Toc486498603][bookmark: _Toc486498653][bookmark: _Toc486422442][bookmark: _Toc486422490][bookmark: _Toc486422538][bookmark: _Toc486422994][bookmark: _Toc486498174][bookmark: _Toc486498553][bookmark: _Toc486498604][bookmark: _Toc486498654][bookmark: _Toc480454567][bookmark: _Toc480464621][bookmark: _Toc480466826][bookmark: _Toc142991946][bookmark: _Ref298396682][bookmark: _Toc299522492][bookmark: _Toc299522776]Default, suspension and termination for breach
[bookmark: _Ref466883110][bookmark: _Ref466231889]Default
41.1 [bookmark: _Ref469296361]If a Party breaches a provision of the Contract and that breach continues for a period of 5 Business Days, the other Party may provide a written notice to that Party: 
(a) identifying the nature of the alleged breach; 
(b) requiring the Party to comply with the relevant provision of the Contract; and 
(c) requiring the Party to remedy the breach in any manner and within a reasonable timeframe specified in the notice.
41.2 If a Party breaches or repudiates the Contract, nothing in the Contract prejudices the right of the other Party to recover damages or exercise any other right under the Contract or under any applicable Legal Requirement.
Suspension
41.3 [bookmark: _Ref481493994]If a Party breaches a provision of the Contract and fails to comply with a written notice issued under clause 41.1, the non-defaulting Party may suspend the performance of its obligations (or any of them) and the defaulting Party’s obligations (or any of them) by written notice to the defaulting Party until such time that the breach is remedied to the non-defaulting Party’s reasonable satisfaction or the non-defaulting Party otherwise directs that the performance of the Contract is no longer suspended at which point the Parties must promptly recommence the performance of their obligations. 
41.4 [bookmark: _Ref468720139]The Contractor must bear any cost it incurs as a result of a suspension under clauses 26.4 or 41.3 and any costs incurred by the Principal as a result of the suspension and any amounts payable by the Contractor under this clause become a debt due to the Principal by the Contractor, where the Contractor is the defaulting Party. 
41.5 [bookmark: _Ref476910476]To avoid doubt, if a Party suspends the Contract or any part of it in accordance with clause 41.3, the Completion Date shall not be extended by the period of that suspension, except as otherwise agreed in writing by the Parties.
Termination for breach
41.6 [bookmark: _Ref469296945][bookmark: _Ref468801395]Without limiting the other circumstances in which the Contract may be terminated, if a Party breaches a provision of the Contract and fails to comply with a notice issued under clause 41.1, then the other Party may terminate the Contract by written notice to the defaulting Party. 
41.7 [bookmark: _Ref469329702]Notwithstanding clause 41.6, if a Party breaches a material provision of the Contract and that default is incapable of remedy or rectification, the non-defaulting Party may terminate the Contract by written notice to the defaulting Party. 
42 [bookmark: _Ref468801474][bookmark: _Toc480454568][bookmark: _Toc480464622][bookmark: _Toc480466827][bookmark: _Toc142991947][bookmark: _Toc486301873][bookmark: _Toc509303143][bookmark: _Toc266125457][bookmark: _Ref298249861][bookmark: _Ref302122501][bookmark: _Ref466997479]Termination 
42.1 [bookmark: _Ref466232909][bookmark: _Ref298397783]Without limiting the other circumstances in which the Contract may be terminated if a Party: 
(a) subject to Chapter 5 of the Corporations Act 2001 (Cth), commits an Insolvency Event; 
(b) assigns or sub-contracts the Contract or any part thereof without any prior written consent of the other Party required by the Contract;
(c) or any of its Personnel are found guilty of any criminal act relating to the Goods and/or Services; or
(d) includes in its Request Response any statement, representation, description of fact, matter, information or thing which is false, untrue, incorrect or inaccurate, whether known to the Party or not, 
then the other Party may by notice in writing to that Party immediately terminate the Contract.  
42.2 [bookmark: _Ref468879453]If the Contract is terminated, the Principal may engage or contract with any person other than the Contractor to provide similar or equivalent goods and/or services to the Goods and/or Services. 
42.3 Where the Principal terminates the Contract under clauses 41.6, 41.7 or this clause 42, the Principal shall ascertain the amount of all damages and expenses suffered or incurred by the Principal as a result of any of the matters referred to in those clauses and all such amounts may be deducted from amounts then owing to the Contractor or may be recovered by the Principal as a debt due by the Contractor to the Principal.
42.4 [bookmark: _Ref476922525]When the Contract is terminated, the Contractor must: 
(a) promptly return to the Principal or destroy any of the Principal’s property or Principal’s Documents as directed in writing by the Principal; and
(b) if requested by the Principal, co-operate with and assist the Principal to transition the provision of the Goods and/or Services to the Principal or to another contractor engaged by the Principal, including by complying with the terms of any agreed Transition Plan.
43 [bookmark: _Toc476846116][bookmark: _Toc476927533][bookmark: _Toc476846117][bookmark: _Toc476927534][bookmark: _Toc476846118][bookmark: _Toc476927535][bookmark: _Toc480454569][bookmark: _Toc480464623][bookmark: _Toc480466828][bookmark: _Toc142991948][bookmark: _Toc486301874][bookmark: _Toc509303144][bookmark: _Toc266125458]Assignment and subcontracting
43.1 [bookmark: _Ref481494166]The Contractor shall not:
(a) [bookmark: _Ref481494168]assign all or any part of its rights and obligations under the Contract; or 
(b) sub-contract the whole or any part of the Contract,
without: 
(c) the Principal’s prior written approval, which must not be unreasonably withheld; and
(d) in the case of an assignment under clause 43.1(a) where obligations are to be assigned, the proposed assignee executing a deed in favour of the Principal agreeing to comply with and be bound by the obligations of the Contractor under the Contract.  
43.2 To avoid doubt, the Principal’s approval to sub-contract does not discharge or release the Contractor from any liability or obligation under the Contract.
44 [bookmark: _Toc480454570][bookmark: _Toc480464624][bookmark: _Toc480466829][bookmark: _Toc142991949]Restructure of the Principal
[bookmark: _Ref467142266]If the Principal is restructured by Law, then the rights and obligations of the Principal under the Contract are assigned to and assumed by the appropriate legal entity as determined by the Principal or the successors of the Principal under the restructure. To avoid doubt, the Contractor may enter into a deed of assignment and assumption with the new legal entity to confirm the assignment and assumption.
45 [bookmark: _Toc476809576][bookmark: _Toc476846121][bookmark: _Toc476927538][bookmark: _Ref468879483][bookmark: _Toc480454571][bookmark: _Toc480464625][bookmark: _Toc480466830][bookmark: _Toc142991950]Notices
45.1 [bookmark: _Ref486421203]Any notice under the Contract shall be in English, in legible writing and signed whether by hand or by electronic signature, and shall be given or served by:
(a) hand delivery or prepaid post to the address of the receiving Party specified in an Order or in Schedule 1, as applicable, or at such other address as may from time to time be notified in writing to the notifying Party by the receiving Party but in any event to the last notified address; or
(b) email to the email address of the receiving Party specified in an Order or in Schedule 1, as applicable, or at such other email address as may from time to time be notified in writing to the notifying Party by the receiving Party but in any event to the last notified email address.
45.2 Any notice or other communication is regarded as being given by the notifying Party and received by the receiving Party:
(a) if by delivery in person, when delivered to the address of the receiving Party;
(b) if by post, 5 Business Days from and including the date of postage; and
(c) if sent by email, in accordance with section 14 of the Electronic Transactions Act 2011 (WA),
but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm (receiving Party’s time), it is regarded as received at 9.00am on the following Business Day.
46 [bookmark: _Toc476809578][bookmark: _Toc476846123][bookmark: _Toc476927540][bookmark: _Toc480454572][bookmark: _Toc480464626][bookmark: _Toc480466831][bookmark: _Ref142906150][bookmark: _Toc142991951]General
46.1 [bookmark: _Ref468879498]Relationship of the Parties
(a) The Contractor acknowledges and agrees that it is an independent contractor and not an agent of the Principal and that it has no authority to bind the Principal by contract or otherwise. 
(b) Nothing in the Contract creates a partnership, trust or agency between the Parties or imposes any fiduciary duties on either Party in relation to the other, unless expressly stated in this Document. 
46.2 Severability
Should any part of the Contract be invalid or unenforceable, that part shall be:
(a) read down, if possible, so as to be valid and enforceable; or
(b) if it cannot be read down, severed from the Contract to the extent of the invalidity or unenforceability,
and the remainder of the Contract shall not be affected by such invalidity or unenforceability.
46.3 [bookmark: _Ref477524318]Variation to Contract terms
The terms of the Contract shall not be varied except by the written agreement of the Parties.
46.4 Waiver
(a) A Party may only waive a right or power it has under the Contract by written notice to the other Party.
(b) No forbearance, delay or indulgence by a Party in enforcing a provision of the Contract shall prejudice, restrict or limit the rights of, or the exercise of the powers of, that Party, nor shall any waiver of those rights operate as a waiver of any subsequent breach or of that right or power in the future.
46.5 [bookmark: _Toc486301875][bookmark: _Toc509303145][bookmark: _Toc266125459]Entire agreement
The Contract embodies the entire agreement between the Parties and supersedes all prior conduct, arrangement, agreements, understandings, quotation requests, representations, warranties, promises, statements, or negotiations, express or implied, in respect of the subject matter of the Contract.
46.6 [bookmark: _Toc298396627][bookmark: _Toc486301876][bookmark: _Toc509303146][bookmark: _Toc266125460][bookmark: _Ref298237895]Rights are cumulative
Subject to any express provision in the Contract to the contrary, the rights of a Party under the Contract are cumulative and are in addition to any other rights of that Party. 
46.7 [bookmark: _Toc466884279][bookmark: _Toc466885057][bookmark: _Toc466884281][bookmark: _Toc466885059][bookmark: _Toc466884295][bookmark: _Toc466885073][bookmark: _Toc466884296][bookmark: _Toc466885074][bookmark: _Toc466884299][bookmark: _Toc466885077][bookmark: _Toc466884306][bookmark: _Toc466885084][bookmark: _Toc466884319][bookmark: _Toc466885097][bookmark: _Toc466884323][bookmark: _Toc466885101][bookmark: _Toc466884335][bookmark: _Toc466885113][bookmark: _Toc466884337][bookmark: _Toc466885115][bookmark: _Ref468879513]Governing Law
The Contract and any Dispute shall be governed by the Laws of the State of Western Australia and the Parties agree that the courts of that State will have exclusive jurisdiction to deal with any Dispute.


[bookmark: _Toc142991952]EXECUTION

[Guidance note: alternative options for ‘electronic’ and ‘paper/handwritten’ signature are provided below. Select the appropriate method of execution for the Principal and the Contractor and delete any unused panels. If the Principal is not a local government, an alternative execution panel for the Principal may need to be inserted.]
(use for electronic signature only)
Principal

[WALGA to insert electronic signature panel]

[Guidance note: complete the relevant panel below and delete the irrelevant panel]

	
	Contractor – where the Contractor is a company

	
	Signed by  
[Insert Contractor Name in full]
in accordance with section 127(1) of the Corporations Act 2001 (Cth):

	Sign here ►
	{{Sig_es_:signer1:signature}}
	

	
	
Company Secretary/Director/Sole Company Secretary/Director
	

	Full name
	{{fullname_es_:signer1:fullname}}
	

	Sign here ►
	{{Sig_es_:signer2:signature}}
	

	
	
Company Secretary/Director (*Not applicable if company has a sole Company Secretary-Director) 
	

	Full name
	{{fullname_es_:signer2:fullname}}
	


_
Contractor – where the Contractor is an individual
[WALGA to insert electronic signature panel]

(use the below for ‘paper’ or ‘handwritten’ signature only)



[Guidance note: if the Principal is executing the Contract by hand, complete the relevant panel below for the Principal and delete the irrelevant panel.]
Principal – where applying common seal
	


	The common seal of the [insert local government] was hereunto affixed on [insert date] by authority of a resolution of the Council in the presence of: 
	

	sign here ►
	
	

	
	Mayor/President (delete whichever is not applicable)
	

	print name
	
	

	sign here ►
	
	

	
	Chief Executive Officer
	

	print name
	
	



Principal – where executing in accordance with a Council resolution
	


	Signed by an authorised person(s) on behalf of the [insert local government] in accordance with a resolution of the Council passed on [insert date]: 
	

	sign here ►
	
	

	
	[Insert title of authorised person]
	

	print name
	
	





[Guidance note: complete the relevant panel below and delete the irrelevant panel. If the Contractor is not a company or an individual, the correct panel for the Contractor must be inserted]
Contractor – where the Contractor is a company
	EXECUTED by [insert name] ACN [insert ACN] in accordance with section 127(1) of the Corporations Act 2001 (Cth):
	)
)
)
	
	

	

	
	

	

	Director/Secretary/Sole Director-Secretary (signature)
(Delete whichever is not applicable)
	
	Director/Secretary (signature)
(Delete whichever is not applicable)


	

	Director/Secretary/Sole Director-Secretary (print full name) 
(Delete whichever is not applicable)
	
	Director/Secretary (print full name)
(Delete whichever is not applicable)
	




Contractor – where the Contractor is an individual
	SIGNED by [insert name] in the presence of:
	)
)
)
	

	
	
	Signature of Contractor

	
	
	

	Signature of Witness
	
	Date


	

	
	

	Full name of Witness (print)
	
	Address of Witness




[bookmark: _Ref486423144][bookmark: _Ref486423145][bookmark: _Toc142991953]Schedule 1 – CONTRACT SPECIFICS
CONTRACT SPECIFICS
 [Guidance note: this schedule will be completed as part of any finalised Contract.]
	ITEM
	DESCRIPTION
	CONTRACT SPECIFIC

	1. [bookmark: _Ref479242824]
	Principal's Representative

	[Insert name, title]
Address:	[insert]
Telephone:	[insert]
Email:	[insert]

	2. [bookmark: _Ref479242272]
	Contractor’s Representative

	[Insert name, title]
Address:	[insert]
Telephone:	[insert]
Email:	[insert]

	3. [bookmark: _Ref479244124]
	End Date 

	[insert]
If nothing stated, the date specified in the Letter of Award.

	4. 
	Insurances 

	Insurances must be maintained for the duration of the Contract with the following minimum levels of cover:
Public liability insurance: where applicable the Contractor shall maintain Insurance to a value of $XX.
Products liability insurance: where applicable the Contractor shall maintain Insurance to a value of $XX.
Workers’ compensation insurance: where applicable the Contractor shall maintain insurance in accordance with the Workers’ Compensation and Injury Management Act 1981 (WA) and to a value of $XX.
Vehicle and equipment insurance: where applicable the Contractor shall maintain insurance to a value of $XX
Professional indemnity insurance: where applicable the Contractor shall maintain insurance to a value of $XX. 

	5. [bookmark: _Ref136001471]
	SOP Act applicable
	[Yes/No]
If nothing stated, it will be deemed that the parties intend for the SOP Act to apply.

	6. [bookmark: _Ref136002584]
	Time for Payment Claim
	

	7. [bookmark: _Ref141363418]
	Additional Payment Claim requirements
	[insert]

	8. [bookmark: _Ref141363493]
	Certifications
	[insert any Certifications required]




[bookmark: _Toc142991954]Schedule 2 – Variation form
[bookmark: _Ref142906652]This Variation Form identified below is a Variation Form for the purposes of clause 14 of the agreement.
The Principal directs the Variation to the Goods and/or Services as set out below.
	Principal:
	City of Nedlands (ABN 92 614 728 214) of 71 Stirling Hwy, Nedlands, WA 6009

	Contractor:
	[Insert Contractor's name, ABN and address]

	Goods and Services Contract:
	[Insert description of Goods and Services agreement by reference to the parties and the date of the agreement]

	Contract Number:
	[Insert contract number for Goods and Services agreement]

	Date of Variation Form:
	[Insert date this Variation Form is issued to the Contractor]

	Description of Variation

	

	Proposed Variation Response:
	[Insert reference to, or attach, any Variation Response under clause 14 applicable to the Variation required by this Variation Form or state that the Contract Price is to be adjusted in accordance with clause 14.12(b)]

	New Completion Date (if applicable):
	[Insert new Completion Date only if accepting in line with the Variation Response] 

	New Contract Price:
	[To be confirmed in a purchase order once assessed in accordance with clause 14.]

	Approved By:
	Signature:
	…………………...……………………………….

	
	Name:
	…………………...……………………………….

	
	Position:
	…………………...……………………………….

	
	Date:
	…………………...……………………………….
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