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Contents

	

	[bookmark: _Hlk63062361]Item
	Details

	
	Term
(Clause 4)
	

	
	Term Start Date:
	     

	
	Term End Date:
	     

	
	Extension Periods:
	     

	
	Exclusivity
(Clause 7)
	The Contract is:
☐	Exclusive 
☒	Not exclusive
If nothing selected, the Contract is not exclusive

	
	Principal’s Representative
(Clause 9)
	

	
	Name:
	Leesa Millar

	
	Address:
	62 Valentine Plains Road Biloela QLD 4715

	
	Telephone:
	(07) 49 929 500

	
	Email:
	enquiries@banana.qld.gov.au

	
	Supplier’s Representative
(Clause 10)
	

	
	Name:
	     

	
	Address:
	     

	
	Telephone:
	     

	
	Email:
	     

	
	Key Personnel
(Clause 12.2)
	Name
	Role

	Period
(If nothing stated, for the duration of the Term)

	
	
	     
	     
	     

	
	
	     
	     
	     

	
	Time for Meetings
(Clause 15)
	     

	
	
	If nothing stated, as reasonably required by the Principal.

	
	Invoices:
(Clause 18)
	

	
	Invoices may be submitted on:
	After completion of seal

	
	
	If nothing stated, on the 21st day of each month for Services provided up to the 21st of that month.

	
	Invoices should be emailed to:
	accountspayable@banana.qld.gov.au

	
	Other requirements for invoices:
	Signed Seal Dockets

	4
	Applicable policies, guidelines, procedures and codes of the Principal
(Clause 19.1)
	[List and ideally provide a link to or copies of the documents] Can be found at www.banana.qld.gov.au


	
	Liability Limit
(Clause 24)
	

	
	[bookmark: _Ref104562075]The Principal’s liability is limited to:
	     

	
	
	If nothing stated, the Principal’s liability is limited to an amount equal to the Price paid in the 12 months preceding the relevant Claim.

	
	[bookmark: _Ref104562112]The Supplier’s liability is limited to:
	     

	
	(a) 
	If nothing stated, the Supplier’s liability is not limited.

	
	The Supplier must effect the following insurances:
(Clause 25) 
	☒	Public and product liability insurance in the amount of at least $20,000,000 in respect of any one occurrence and for an unlimited number of claims
☐	Professional indemnity insurance in the amount of at least $5,000,000 in respect of any one occurrence and for an unlimited number of claims
☒	Third party and comprehensive motor vehicle insurance for each vehicle used by the Supplier in performing its obligations under the Contract
☒	Plant and equipment insurance for each item of plant for the full replacement value of the plant
☒	Workers’ compensation insurance in respect of the Supplier’s Personnel as required by law

	
	
	If not selected, the Supplier is not required to effect the insurance.

	
	Intellectual Property
(Clause 28)
	

	
	Project IP, the alternative applying:
	☒	Alternative 1 – Project IP vests in the Principal

	
	
	☐	Alternative 2 – Project IP vests in the Supplier

	
	
	If nothing stated, Alternative 1 applies.

	
	Moral Rights consent
	☒	Moral Rights consent is required

	
	(a) 
	☐	Moral Rights consent is not required

	
	(b) 
	If nothing selected, a Moral Rights consent is required.




[bookmark: _Toc138319203][bookmark: ReferenceSchedule]Reference Schedule							[image: ]
Reference Schedule 							[image: ]


Page 1

Page 1
Parties:
[bookmark: _Hlk536167192]Banana Shire Council ABN 85 946 116 646 of 62 Valentine Plains Road Biloela in the State of Queensland
(Principal)
[Insert Supplier's Name] of [Insert Supplier's address].
(Supplier)
Background:
[bookmark: _Ref26794523][bookmark: _Ref58922545][bookmark: _Ref396730958]The Supplier has offered to provide the Services to the Principal and has made the representations and given the warranties stated in this Contract to the Principal in connection with its offer.
In reliance on those representations and warranties, the Principal has accepted the Supplier’s offer. 
The Parties wish to enter into the Contract to record the terms on which the Supplier will provide the Services to the Principal during the Term.
[bookmark: _Toc406923096][bookmark: _Toc406923163][bookmark: _Toc406923518][bookmark: _Toc406983022][bookmark: _Toc406983134][bookmark: _Toc406987937][bookmark: _Toc406988193][bookmark: _Toc406988661][bookmark: _Toc414871839][bookmark: _Toc425245084][bookmark: _Toc434307065][bookmark: _Toc93295252][bookmark: _Toc275352475]The Parties agree:
[bookmark: _Toc141995726]Definitions
In the Contract, unless inconsistent with the context or subject matter:
Affected Party has the meaning given in clause 31.1;
[bookmark: _Hlk4168859]Applicable Standards means the standards, plans, requirements, codes, guidelines, policies, standard drawings or standard specifications included or incorporated by reference into the Contract or a Work Order, or, if none is included or incorporated, any Australian standards applicable to the Goods, as current at the Time for Work Order Commencement;
Approvals means certificates, licences, accreditations, clearances, authorisations, consents, permits, approvals, determinations and permissions from any Authority and any related fees and charges;
Authority means a local government, the State of Queensland, the Commonwealth or any other Federal, State, or local government authority, administrative or judicial body or tribunal, department, commission, agency, government owned corporation, statutory body or instrumentality (including a stock exchange) having jurisdiction over the Contract or the obligations to be performed under the Contract;
Background IP of a Party means all Intellectual Property Rights which are made available by a Party for the purpose of the provision of the which are in existence at the date of the Contract or brought into existence after the date of the Contract other than in connection with the Contract;
Business Day means a day that is not a Saturday, Sunday or any other day which is a public holiday or a bank holiday in the place where an act is to be performed or a payment is to be made in connection with the Contract;
Claim includes any claim, action, demand, proceeding, suit, defence or set-off, however arising including under the Contract, at law (including a breach of contract), under statute, in equity, in tort (including for negligence), in quasi-contract, for unjust enrichment and to the extent permitted by law pursuant to any other principle of law (including without limitation any claim by the Supplier for an extension of time, Variation or other adjustment to the Price);
[bookmark: _Ref58934776][bookmark: _Ref96447703]Confidential Information means the Contract and all documents and information provided or made available by one Party (Discloser) to the other (Disclosee), or which comes to the knowledge of a Party in connection with the Contract which are of their nature confidential or which the Discloser has identified to the Disclosee as being confidential, but does not include documents and information which are in the public domain other than through a breach of clause 27;
Conflict of Interest means any actual, potential or perceived conflict between the interests of the Supplier and the Supplier’s obligations under the Contract;
Contract means the documents identified in clause 2.1;
Discloser and Disclosee have the meanings given in clause 1.1(h);
[bookmark: _Ref98744611]Exceptional Circumstances means disclosure:
for the purpose of complying with the Disclosee’s obligations or exercising the Disclosee’s rights in connection with the Contract;
with the Discloser’s prior consent;
to a professional adviser, banker, financier or auditor if that person is obliged to keep the information disclosed confidential and to whom it is necessary to disclose the information;
[bookmark: _Hlk96259604]to the extent necessary to comply with the Disclosee’s reasonable corporate governance or insurance requirements;
to any of its Personnel who are bound to keep the information confidential and to whom it is necessary to disclose the information;
[bookmark: _Ref98744776]to comply with the law or a requirement of an Authority;
to the extent necessary to enforce its rights or defend a Claim in connection with the Contract;
by the Principal for the purposes of enabling the Principal to properly discharge its functions as a local government authority; and
to the extent otherwise expressly permitted by the Contract;
Force Majeure means:
an act of God, earthquake, lightning, cyclone, tsunami, flooding, fire emanating from outside the Site, explosion, landslide, drought or meteor, but excluding any other weather conditions regardless of severity;
war (declared or undeclared), invasion, act of a foreign enemy, hostilities between nations, civil insurrection or militarily usurped power;
act of public enemy, sabotage, malicious damage, terrorism or civil unrest;
embargo;
illness declared by the World Health Organisation to be a pandemic;
State-wide or nationwide industrial action that is not limited to or primarily directed at the Supplier or otherwise caused by or contributed to by the Supplier and which affects an essential portion of the Supplier’s obligations under the Contract;
which:
is beyond the immediate or reasonable control of the Affected Party;
is not directly or indirectly caused or contributed to by the Affected Party or the Affected Party’s Personnel; and
cannot reasonably be avoided, remedied or overcome by the Affected Party by a standard of care and diligence expected of a prudent and competent local government or supplier (as the case may be) or the expenditure of a reasonable sum of money;
General Conditions means these general conditions;
Good Industry Practice means: 
the standard of skill, care and diligence; and
practices, methods, techniques and acts, 
of a skilled and competent supplier engaged in the business of providing goods, services or work similar to the Services;
Goods means any plant, equipment, materials, parts, consumables or other goods provided, or to be provided by the Supplier in connection with the Services and includes Goods which are required for the proper performance of the Services in accordance with the Contract, whether or not specifically mentioned in the Contract;
GST means GST as that term is defined in the GST Law, and any interest, penalties, fines or expenses relating to such GST;
GST Law means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) and/or associated Commonwealth legislation, regulations and publicly available rulings;
HVNL means the Heavy Vehicle National Law (Queensland) and the regulations made under that law, as may be amended or replaced from time to time;
Improper Conduct means:
engaging in misleading or deceptive conduct in relation to the Procurement Process or the Contract;
engaging in any collusive tendering, anticompetitive conduct, or any other unlawful or unethical conduct with any other tenderer, or any other person in connection with the Procurement Process;
failing to disclose a Conflict of Interest in breach of clause 8.3;
attempting to improperly influence any Personnel of the Principal, or violate any applicable law regarding the offering of inducements in connection with the Procurement Process or the Contract;
accepting or inviting improper assistance of employees or former employees of the Principal in preparing its tender or any Claim against the Principal in connection with the Contract; 
using any information improperly obtained, or obtained in breach of any obligation of confidentiality in connection with the Procurement Process or the Contract;
engaging in aggressive, threatening, abusive, offensive or other inappropriate behaviour or committing a criminal offence; or
engaging in conduct contrary to sections 199 and 200 of the Local Government Act 2009 (Qld).
Insolvency Event in respect of a Party, means the Party:
becomes insolvent or bankrupt, or being a company goes into liquidation, or takes or has instituted against it any action or proceedings which has as an object or may result in bankruptcy or liquidation; or
enters into a debt agreement, a deed of assignment or a deed of arrangement under the Bankruptcy Act 1966 (Cth), or, being a company, enters into a deed of company arrangement with its creditors, or an administrator or controller is appointed; or
has a receiver or a receiver and manager appointed or a mortgagee goes into possession of any of its assets;
Intellectual Property Rights means copyright, patents and all rights in relation to inventions, registered and unregistered trademarks (including service marks), registered designs, drawings, circuit layouts and all other rights resulting from intellectual activity in the construction, project management, industrial, scientific, literary or artistic fields, whether foreign or domestic and includes Moral Rights;
Key Personnel means the Personnel (if any) nominated as key personnel in the Reference Schedule;
[bookmark: _Hlk71646641]Liability Limit means:
in respect of the Principal, the sum of:
the amount specified in item 9(a) of the Reference Schedule; and
the amount of any excess payable under a policy of insurance required to be effected and maintained by the Principal under the Contract;
in respect of the Supplier, the sum of:
0. the amount specified in item 9(b) of the Reference Schedule; and
the amount of any excess payable under a policy of insurance required to be effected and maintained by the Supplier under the Contract; 
Local Government Worker has the same meaning as in the Local Government Act 2009 (Qld);
Modern Slavery has the meaning given in the Modern Slavery Act 2018 (Cth);
Moral Rights has the meaning given in the Copyright Act 1968 (Cth);
National Police Certificate means a hard copy or digital national police certificate issued by the Queensland Police Service;
Notifiable Incident has the meaning given in the WHS Act and the WHS Regulation;
Party or Parties means one or both of the Principal and the Supplier as the context requires;
Payment Period means:
if the Contract is a ‘building contract’ as that term is defined in the Queensland Building and Construction Commission Act 1991 (Qld), the period ending 15 Business Days after receipt by the Principal of the claim;
otherwise, the period ending 25 Business Days after receipt by the Principal of the claim.
[bookmark: _Hlk70663199]Personal Information has the meaning given in the Information Privacy Act 2009 (Qld);
Personnel includes the officers, employees, agents, representatives, consultants, subconsultants, suppliers, contractors and subcontractors of a Party and any other person or entity for whom that Party is vicariously liable but in respect of the Principal, does not include the Supplier;
Price means the amount payable for the provision of Services as determined in accordance with Schedule 1 and the relevant Work Order;
Principal means the entity identified as the Principal on page 5 of the Contract;
Principal’s Representative means the person identified in the Reference Schedule or otherwise notified to the Supplier pursuant to clause 9.1 and includes, except where the context requires otherwise, a person authorised as a delegate of the Principal’s Representative pursuant to clause 9.3;
Procurement Process means the procurement process undertaken by the Principal pursuant to which the Parties have entered into the Contract;
Project IP means the Intellectual Property Rights in the Supplier Documents and all goods, materials, documents or data created in the performance of the Supplier’s obligations under the Contract;
Qualifying Cause of Delay means:
an act or omission of the Principal or the Principal's Personnel;
Force Majeure; or
any other cause of delay identified elsewhere in the Contract or Work Order as entitling the Supplier to an extension of the Time for Work Order Completion;
Reference Schedule means the schedule of that name included in the Contract;
Regulator has the meaning given in the WHS Act and WHS Regulation;
Scope means the documents describing the Principal’s requirements for the Services, Goods or Works which are provided at Schedule 1 and also provided with or as part of, or are identified in, the Work Order;
[bookmark: _Hlk68679028]Services means the services to be provided or the work to be carried out by the Supplier as described in Schedule 1 (including the supply, use or installation of any Goods, the construction of any Works and the provision of Supplier Documents) and any services or work not specifically mentioned in Schedule 1 but that are obviously and indispensably necessary for the performance of the services or work that is mentioned; 
Site means the site or sites made available by the Principal to the Supplier for the purpose of the Supplier carrying out its obligations under the Contract; 
Substantial Breach includes:
0. in respect of the Supplier:
a material breach of the Contract including:
a material breach of clause 11.1; 
the Supplier or any of the Supplier’s Personnel engaging in:
any Improper Conduct in connection with the Contract; or 
otherwise engaging in any Improper Conduct (whether or not in connection with the Contract) in a manner which, in the Principal’s opinion, causes harm to the Principal’s reputation;
failing to make a payment to the Principal within 20 Business Days after the due date for the making of the payment in clause 18.6;
[bookmark: _Hlk96260206]failing to effect and maintain the insurance policies required under clause 25;
failing to comply with a direction given or purportedly given under clause 29;
a warranty given or representation made in or pursuant to this Contract is found to be incorrect, false or misleading in any material respect;
a material breach of a law in connection with the Contract;
1. a material departure from any program or schedule included in the Contract without reasonable cause or the Principal’s approval or, where there is no program, failing to proceed with due expedition and without delay;
1. suspending performance of its obligations under the Contract without the prior written consent of the Principal;
the consistent or repeated breach of the Contract by the Supplier, even though those breaches would not otherwise constitute a substantial breach of the Contract and even though those breaches may be promptly remedied by the Supplier;
anything else which the Contract elsewhere provides is a substantial breach of the Contract;
in respect of the Principal:
failing to make payment to the Supplier within 20 Business Days after the due date for the making of the payment in clause 18.6 or 18.7 as the case may be; 
otherwise committing a material breach of the Contract; or
anything else which the Contract elsewhere provides is a substantial breach of the Contract;
Supplier means the person or entity identified as the Supplier on page 5 of the Contract;
[bookmark: _Hlk96260372]Supplier Documents means those records, reports, designs, specifications, certificates, plans and other documents, whether electronic documents or hard copy format, required by the Contract to be handed over to the Principal by the Supplier (including any WHS documentation and management plans required by the Contract) and all information advice, procedures, undertakings designs, calculations and recommendations in those documents;
[bookmark: _Hlk96260396][bookmark: _Hlk67325888]Supplier’s Representative means the person identified as the Supplier’s representative in the Reference Schedule or as otherwise approved by the Principal pursuant to clause 10.2;
Term means the period determined pursuant to clause 4.1;
Term End Date means the date described as such in the Reference Schedule as extended (if at all) pursuant to the Contract;
Term Start Date means the time stated in the Reference Schedule by which the Supplier is required to commence performing its obligations under the Contract (or where no time is stated, promptly after the date of the Contract);
Time for Work Order Commencement means the time stated in a Work Order by which the Supplier is required to commence performing its obligations under the Work Order (or where no time is stated, as directed by the Principal) as extended (if at all) by agreement between the Parties;
Time for Work Order Completion means the time (if any) stated in a Work Order by which the Supplier is required to achieve Work Order Completion as extended (if at all) pursuant to the Contract;
Variation means any material increase, decrease or change to the Services described in a Work Order or the Supplier’s obligations under the Contract;
Warranty Period for Goods means the longer of:
the period stated in Contract or where no period is stated, 12 months after Work Order Completion; and 
such further period required under or implied by any applicable law;
WHS means work, health and safety;
WHS Act means Work Health and Safety Act 2011 (Qld) as amended or replaced from time to time;
WHS Regulation means the Work Health and Safety Regulation 2011 (Qld) as amended or replaced from time to time; 
Wilful Misconduct means an intentional act or omission by or on behalf of a Party committed with reckless disregard for its foreseeable and potentially harmful consequences in circumstances where the breaching Party knows or ought to know that those consequences would likely result from the act or omission but which is not due to an honest mistake oversight, error of judgement, accident or negligence;
Work Order means, unless the Parties expressly agree otherwise: 
where a written request or order for Services is issued by the Principal, the written document(s) issued by the Principal to the Supplier which:
detail the Principal’s requirements for the provision of Services by the Supplier; and
either request the Supplier to provide, or accept the Supplier’s offer to provide, those Services to the Principal,
including all documents attached to or incorporated by reference into those written documents and which may include a request for quotation, quotation, scope, specifications, drawings, product description, price list or other documents; and
where a oral request or order for Services is made by the Principal, means the information provided by the Principal orally, and the information contained in any documents to which the Supplier’s attention is directed by the Principal; 
Work Order Completion means that stage in the performance of the Supplier’s obligations under the Contract at which:
each and every part of the Services has been carried out and completed in accordance with the Contract and the relevant Work Order, except for minor omissions which do not reasonably affect the benefit to the Principal of the Services or prevent the Principal from using the Supplier Documents for the purpose or purposes stated in or to be reasonably inferred from the Contract or the Work Order;
all Supplier Documents have been updated and provided to the Principal in accordance with the Contract and the relevant Work Order; 
other obligations of the Supplier which are stated in the Contract or the relevant Work Order to be a requirement of Work Order Completion, or which are otherwise required to be undertaken prior to Work Order Completion have been completed; 
Workplace has the meaning given in the WHS Act and the WHS Regulation; and
Works means any work which by the Contract, is to be handed over to the Principal.
[bookmark: _Toc406988663][bookmark: _Toc141995727][bookmark: _Toc275352479][bookmark: _Toc287347930][bookmark: _Toc338063651][bookmark: _Toc340070416][bookmark: _Toc342555009]CONTRACT
[bookmark: _Ref58922047](Documents comprising Contract) The Contract comprises:
[bookmark: _Ref96261203]the Reference Schedule;
these General Conditions; and
Schedule 1 – Scope and Price.
(Final agreement) The Contract constitutes the entire, final and concluded agreement between the Parties as to its subject matter.  It supersedes all prior representations, agreements, statements and understandings between the Supplier and the Principal (whether oral or in writing).
[bookmark: _Ref96263015](Order of precedence) If there is any ambiguity, inconsistency, conflict or discrepancy between any of the documents listed in clause 2.1, then the documents will take precedence in the order set out in clause 2.1 with the document described in clause 2.1(a) being the highest in the order.
[bookmark: _Hlk96261843](Early Services) Where any obligation described in the Contract has been carried out by the Principal or the Supplier prior to the date on which the Contract is executed, that obligation shall be taken to have been carried out pursuant to, and the carrying out of that obligation shall be governed by, the Contract as if the obligation had been carried out after the Contract was executed.
[bookmark: _Toc141995728]PERFORMANCE AND PAYMENT 
(Performance) Subject to clause 6.1, the Supplier must, at the Supplier’s expense:
provide any Services described in a Work Order issued during the Term; and
perform the Supplier’s other obligations under the Contract and all Work Orders issued pursuant to it,
in accordance with the Contract and all directions of the Principal issued pursuant to it.
(Payment) Subject to the Contract, the Principal must pay the Supplier the Price for Services provided in accordance with the Contract and Work Orders issued pursuant to it. 
[bookmark: _Toc96271010][bookmark: _Ref96271055][bookmark: _Toc141995729][bookmark: _Ref4308995][bookmark: _Hlk67324028]TERM
[bookmark: _Ref96435120](Term) Subject to clause 4.2, the Term shall commence on the Term Start Date and end on the Term End Date, unless the Contract is earlier terminated.
[bookmark: _Ref67829342][bookmark: _Ref104968644][bookmark: _Hlk59121151](Extension of Term) The Principal may, in its absolute discretion, extend the Term End Date by the periods stated in the Reference Schedule on the same terms as the Contract, by giving written notice to this effect to the Supplier at any time prior to the Term End Date.  For clarity:
the Principal may extend by a period shorter than that provided in the Reference Schedule; and 
the Parties may agree to extend for further periods in addition to those contemplated in the Reference Schedule.
(Continuation of obligations) The Contract shall remain in force until the later of the expiration of the Term and the time at which all obligations of the Parties pursuant to it have been satisfied, unless the Contract is earlier terminated. 
[bookmark: _Toc96261172][bookmark: _Toc96268894][bookmark: _Toc96270868][bookmark: _Toc96270916][bookmark: _Toc96270964][bookmark: _Toc96271012][bookmark: _Toc96261173][bookmark: _Toc96268895][bookmark: _Toc96270869][bookmark: _Toc96270917][bookmark: _Toc96270965][bookmark: _Toc96271013][bookmark: _Toc503269967][bookmark: _Toc503270017][bookmark: _Toc503270951][bookmark: _Toc503270999][bookmark: _Toc503271048][bookmark: _Toc503271095][bookmark: _Toc503271142][bookmark: _Toc503271190][bookmark: _Toc503272915][bookmark: _Toc503273488][bookmark: _Toc498091510][bookmark: _Toc498092471][bookmark: _Toc498093841][bookmark: _Toc498096978][bookmark: _Toc498097828][bookmark: _Toc412215153][bookmark: _Toc412216561][bookmark: _Toc412216667][bookmark: _Toc412216772][bookmark: _Toc412216880][bookmark: _Toc412215154][bookmark: _Toc412216562][bookmark: _Toc412216668][bookmark: _Toc412216773][bookmark: _Toc412216881][bookmark: _Toc412215155][bookmark: _Toc412216563][bookmark: _Toc412216669][bookmark: _Toc412216774][bookmark: _Toc412216882][bookmark: _Toc412215156][bookmark: _Toc412216564][bookmark: _Toc412216670][bookmark: _Toc412216775][bookmark: _Toc412216883][bookmark: _Toc412215157][bookmark: _Toc412216565][bookmark: _Toc412216671][bookmark: _Toc412216776][bookmark: _Toc412216884][bookmark: _Toc503266564][bookmark: _Toc503269915][bookmark: _Toc503269968][bookmark: _Toc503270018][bookmark: _Toc503270952][bookmark: _Toc503271000][bookmark: _Toc503271049][bookmark: _Toc503271096][bookmark: _Toc503271143][bookmark: _Toc503271191][bookmark: _Toc503272916][bookmark: _Toc503273489][bookmark: _Toc503266420][bookmark: _Toc503266515][bookmark: _Toc503266565][bookmark: _Toc503269916][bookmark: _Toc503269969][bookmark: _Toc503270019][bookmark: _Toc503271001][bookmark: _Toc503271050][bookmark: _Toc503271097][bookmark: _Toc503271144][bookmark: _Toc503271192][bookmark: _Toc503272917][bookmark: _Toc503273490][bookmark: _Toc503266421][bookmark: _Toc503266516][bookmark: _Toc503266566][bookmark: _Toc503269917][bookmark: _Toc503269970][bookmark: _Toc503270020][bookmark: _Toc503270954][bookmark: _Toc503271002][bookmark: _Toc503271051][bookmark: _Toc503271098][bookmark: _Toc503271145][bookmark: _Toc503271193][bookmark: _Toc503272918][bookmark: _Toc503273491][bookmark: _Toc503186187][bookmark: _Toc503266373][bookmark: _Toc503266422][bookmark: _Toc503266517][bookmark: _Toc503266567][bookmark: _Toc503269918][bookmark: _Toc503269971][bookmark: _Toc503270021][bookmark: _Toc503270955][bookmark: _Toc503271003][bookmark: _Toc503271052][bookmark: _Toc503271099][bookmark: _Toc503271146][bookmark: _Toc503271194][bookmark: _Toc503272919][bookmark: _Toc503273492][bookmark: _Toc503266423][bookmark: _Toc503266518][bookmark: _Toc503266568][bookmark: _Toc503269919][bookmark: _Toc503269972][bookmark: _Toc503270022][bookmark: _Toc503270956][bookmark: _Toc503271004][bookmark: _Toc503271053][bookmark: _Toc503271100][bookmark: _Toc503271147][bookmark: _Toc503271195][bookmark: _Toc503272920][bookmark: _Toc503273493][bookmark: _Toc141995730][bookmark: _Toc499207409][bookmark: _Ref501619664]appointment as preferred supplier or pre-qualified supplier
[bookmark: _Hlk59121206](Effect of appointment) The Supplier’s appointment as a preferred supplier or pre-qualified supplier pursuant to the Local Government Regulation 2012 (Qld) entitles the Principal to engage the Supplier during the term of that appointment without first seeking quotes or tenders but does not give rise to any obligation on the Principal to do so.
[bookmark: _Ref501618742](No liability) The Principal shall not be liable upon any Claim by the Supplier in connection with the Principal ordering a greater or lesser quantity or value of Services from the Supplier than the Supplier anticipated or desired, or for the Principal engaging other suppliers to supply similar or the same services. 
(Refresh) The Principal may, during the Term, select other suppliers to become preferred suppliers or pre-qualified suppliers of the same or similar services to the Services pursuant to the Local Government Regulation 2012 (Qld).
[bookmark: _Toc141995731]ENGAGEMENT OF SUPPLIER
[bookmark: _Ref96441339](Engagement by Work Order) At any time during the Term, the Principal may but shall not be obliged to, issue a Work Order to the Supplier for the provision of Services. The Supplier must promptly after receiving the Work Order and within any timeframes stated in the Contract or the Work Order, notify the Principal as to whether or not it accepts the Work Order. The Supplier must accept a Work Order which is consistent with the Contract unless it cannot reasonably comply with the Work Order. The Principal may withdraw a Work Order at any time prior to the Supplier notifying the Principal in writing that the Work Order is accepted.  
(No separate contract) The Principal’s acceptance of a Work Order under clause 6.1 does not create a separate contract. Subject to clause 6.3, any services of the same or a similar type to the Services provided by the Supplier to the Principal during the Term shall be taken to have been provided pursuant to this Contract.
[bookmark: _Ref96436373](Alternative terms and conditions) Nothing in this Contract shall be taken to prevent the Parties from entering into one or more separate contracts, on different terms to the Contract, for the provision by the Supplier of services of the same or a similar type to the Services during the Term.  
[bookmark: _Toc96441257][bookmark: _Toc96441258][bookmark: _Ref59115386][bookmark: _Ref59115507][bookmark: _Toc96870325][bookmark: _Toc141995732]EXCLUSIVITY
(Alternative 1 – Not exclusive) If the Reference Schedule provides that the Contract is not exclusive, the Supplier is not the exclusive supplier of the Services, or of services of the same or a similar type to the Services, during the Term. The Principal may engage other suppliers to provide services of the same or a similar type to the Services during the Term.  
[bookmark: _Ref59115288][bookmark: _Ref4607498][bookmark: _Ref4607178](Alternative 2 – Exclusive) If the Reference Schedule provides that the Contract is exclusive, then subject to this clause 7.2, the Supplier is the exclusive supplier of the Services at the Site during the Term. During the Term, the Principal may:
itself provide, or engage other contractors to provide, the Services or services of the same or a similar type to the Services:
during any period for which the Principal acting reasonably determines that the Supplier is, for any reason, unable or unwilling to properly perform the Services in accordance with the Contract; and
otherwise where expressly or impliedly permitted by the Contract; and
0. undertake any procurement process or other activities necessary or prudent for the appointment of a supplier to supply similar or the same services as the Services after the expiry or termination of the Contract.
(No liability) The Principal shall not be liable upon any Claim by the Supplier in connection with the Principal engaging other suppliers to supply similar or the same services as the Services consistently with this clause 7.
[bookmark: _Toc141995733]RELATIONSHIP of the parties
[bookmark: _Hlk96250007](Relationship) The Supplier is an independent contractor of the Principal. The Contract does not create any partnership, joint venture or employment relationship. The Supplier is solely responsible for payments required to be made to its Personnel for the performance of services in connection with the Contract and solely responsible for determining the manner in which it complies with its obligations under the Contract.  The Supplier must provide such materials, equipment, knowledge and Personnel as the Supplier deems necessary to comply with its obligations and under the Contract. 
(Representations) The Supplier must not represent itself or allow anyone else to represent that the Supplier is a partner, joint venturer, officer or employee of the Principal. Except to the extent expressly contemplated in the Contract, the Supplier must not represent itself or allow anyone else to represent that the Supplier is an agent of the Principal.
[bookmark: _Ref72800762](Conflict of Interest) The Supplier warrants and represents that as at the date of the Contract, the Supplier is not aware of any Conflict of Interest. The Supplier must not, and must ensure that its Personnel do not, engage in any activity or obtain any interest which does, or is likely to, result in a Conflict of Interest during the Contract and must immediately notify the Principal in the event that a Conflict of Interest that has not previously been disclosed arises or is likely to arise. 
[bookmark: _Toc96441261][bookmark: _Toc96441262][bookmark: _Toc503272923][bookmark: _Toc503273496][bookmark: _Ref8393874][bookmark: _Toc141995734][bookmark: _Hlk105085814][bookmark: _Ref525643375]PRINCIPAL’S representative
[bookmark: _Ref104538217][bookmark: _Ref58922623](The Principal’s Representative) The Principal’s Representative is appointed as the Principal’s agent to exercise any of the Principal’s rights or functions under the Contract. The Principal’s Representative is not an independent certifier or valuer. 
[bookmark: _Ref104537907](Rights and powers of the Principal’s Representative) The Principal’s Representative may exercise any rights and powers granted to the Principal under this Contract. The Principal’s Representative may give a direction in respect of any matter relating to this Contract, including the protection of people, property and the environment and the Supplier’s performance of the Services. 
[bookmark: _Ref104538241](Authorised delegates) The Principal’s Representative may, by giving written notice to the Supplier setting out the rights and powers which may be exercised, authorise another person to exercise all or some of the rights and powers under clause 9.2. Subject to clause 9.5, no other person is permitted to exercise any right or function of the Principal. The Supplier must notify the Principal immediately if it receives a purported direction in connection with the Contract from any other person. The Principal shall not be liable upon any Claim relating to a direction given to the Supplier by any other person.
(Compliance) The Supplier must, and must ensure that its Personnel, comply with all directions given by the Principal’s Representative, within the time specified in the direction, or where no time is stated, as soon as is reasonably practicable. 
[bookmark: _Ref104537931](Change) The Principal may notify the Supplier of a change in the Principal’s Representative at any time.
[bookmark: _Ref68876203][bookmark: _Toc141995735]SUPPLIER’S representative
[bookmark: _Ref68871589][bookmark: _Hlk96250081][bookmark: _Hlk7781325](Supplier’s Representative) The Supplier’s Representative is appointed by the Supplier to manage the Supplier’s performance of the Contract. Matters which are in the knowledge of the Supplier’s Representative are deemed to be within the knowledge of the Supplier. 
[bookmark: _Ref96260454](Change) The Supplier may seek the approval of the Principal to change the Supplier’s Representative. The Supplier must provide any information reasonably required by the Principal in connection with such a request. The Principal may refuse to approve a replacement person if the Principal reasonably believes that the person is inappropriate to take the role of Supplier’s Representative or is of lesser skill, experience and competency to the person being replaced. If the Principal reasonably objects to the nominated representative, the Supplier shall promptly nominate another representative.
[bookmark: _Ref8393729][bookmark: _Toc141995736]PRIMARY OBLIGATIONS, warranties AnD representations
[bookmark: _Ref512608318](Obligations, Warranties and Representations) The Supplier:
[bookmark: _Ref512608973][bookmark: _Ref10315999](ability) must ensure, and warrants and represents that the Supplier and, to the extent applicable to them, its Personnel:
have the experience, skills, expertise, resources and judgement;
hold all necessary competencies, licences, accreditations, qualifications, permits, clearances or other authorisations, 
which are required for the Supplier to comply with its obligations under the Contract and will maintain such competencies, licences, accreditations, qualifications, permits, clearances or other authorisations at all times until the Supplier’s obligations under the Contract are at an end;
[bookmark: _9kMPO5YVt488789ZKt8622ut](standard) must, and to the extent applicable to them must ensure that its Personnel, provide the Services and carry out the Supplier’s other obligations in connection with the Contract in accordance with Good Industry Practice and so that the Services are suitable and adequate  for the purpose or purposes stated in the Contract; 
(workmanship) where the Services require the carrying out and completion of any Works, must ensure that at Work Order Completion those Works:
are free from defects; and
comply in all respects with:
the Contract;  
the Work Order; 
any approved design of the Works; and
Applicable Standards; 
are suitable and adequate  for the purpose stated in the Contract and/or the relevant Work Order,
and that any design prepared by the Supplier in relation to the Works is in accordance with the requirements of the Contract; 
(condition of Goods) must ensure that all Goods used or supplied in the performance of the Services:
[bookmark: _Ref10991642]at the time at which they are used or supplied and for the duration of any applicable Warranty Period:
are free from defects and of merchantable quality;
comply in all respects with the Contract and/or the relevant Work Order including as to quality, quantity, performance, functionality and description;
conform to any sample goods approved by the Principal; and
are suitable and adequate  for the purpose or purposes for which they are used or supplied;
at the time at which they are used or supplied, comply with applicable law and Applicable Standards and where manufactured, are new; and
when title passes, are free from all encumbrances and interests, except for an encumbrance or interest which arises by operation of a law and which cannot be excluded by agreement;
(Supplier Documents) must ensure that where the Supplier provides Supplier Documents under the Contract:
those Supplier Documents:
comply with the requirements of the Contract, the relevant Work Order and applicable law;
[bookmark: _Hlk96251003]are of a standard and quality reasonably expected of a skilled and competent supplier using Good Industry Practice; 
are suitable and adequate  for the purpose for which they are provided; and
except to the extent that they are prepared strictly in accordance with technical plans or drawings provided to the Supplier by the Principal:
the Supplier Documents; and 
the Principal’s use of the Supplier Documents for a purpose stated in or to be reasonably inferred from the Contract or the relevant Work Order,
will not infringe Intellectual Property Rights;
(investigations) warrants and represents that the Supplier has carefully reviewed the Contract and will carefully review each Work Order (including the Scope and all other information contained or referenced in the Work Order) prior to acceptance of it to satisfy itself that the Scope and other information is appropriate and adequate to enable the Supplier to comply with its obligations under the Contract;
[bookmark: _Hlk104543943](legal capacity) must ensure, and warrants and represents that the Supplier has the full power, authority and capacity to enter into the Contract and that the Supplier’s obligations under the Contract are valid and binding on it, and enforceable against it;
[bookmark: _Hlk104543978](Price) warrants and represents that the rates and prices in the Contract include compliance with all of the Supplier’s other obligations under the Contract except, and then only to the extent, that the Contract provides otherwise. 
[bookmark: _Ref96442317][bookmark: _Ref104544270](Improper Conduct) The Supplier warrants and represents that neither the Supplier nor any of its Personnel engaged in any Improper Conduct in connection with the Procurement Process. The Supplier must not engage in any Improper Conduct in connection with the Contract.
(Notice of breach) The Supplier must notify the Principal immediately if it becomes aware of or reasonably suspects in the course of carrying out its obligations under the Contract, that the Supplier has breached a warranty given, representation made or obligation provided for, in clause 11.1 or 11.2.
(Obligations, warranties and representations not affected) The obligations, warranties and representations in clause 11.1 remain unaffected notwithstanding:
that the Scope was prepared by the Principal or the Principal’s Personnel;
[bookmark: _Hlk96263194]any inspection, test, receipt, review, permission, approval or comment on, of or in relation to the Services by the Principal or the Principal’s Personnel;
[bookmark: _Ref58843084]any Variation or other direction by the Principal or the Principal’s Personnel; or
[bookmark: _Ref58843100]the adoption or incorporation into the Supplier Documents by the Supplier of any industry standard or any information or documentation provided by others (including any information or documentation provided by or on behalf of the Principal),
except that clauses 11.4(c) and 11.4(d) do not apply to the extent that the Supplier has, prior to acting or omitting to act in reliance on the direction or the affected Supplier Documents, given the Principal written notice expressly stating that the Variation, direction, adoption, or incorporation would affect a warranty or obligation and the warranty or obligation was affected in the manner so notified. 
[bookmark: _Toc68872955][bookmark: _Toc68873241][bookmark: _Toc68876072][bookmark: _Toc68876117][bookmark: _Toc68872956][bookmark: _Toc68873242][bookmark: _Toc68876073][bookmark: _Toc68876118][bookmark: _Toc68872957][bookmark: _Toc68873243][bookmark: _Toc68876074][bookmark: _Toc68876119][bookmark: _Toc503272926][bookmark: _Toc503273499][bookmark: _Toc498091516][bookmark: _Toc498092476][bookmark: _Toc498093846][bookmark: _Toc498096983][bookmark: _Toc498097833][bookmark: _Toc498091517][bookmark: _Toc498092477][bookmark: _Toc498093847][bookmark: _Toc498096984][bookmark: _Toc498097834][bookmark: _Toc498091518][bookmark: _Toc498092478][bookmark: _Toc498093848][bookmark: _Toc498096985][bookmark: _Toc498097835][bookmark: _Toc498091519][bookmark: _Toc498092479][bookmark: _Toc498093849][bookmark: _Toc498096986][bookmark: _Toc498097836][bookmark: _Toc498091520][bookmark: _Toc498092480][bookmark: _Toc498093850][bookmark: _Toc498096987][bookmark: _Toc498097837][bookmark: _Toc498091521][bookmark: _Toc498092481][bookmark: _Toc498093851][bookmark: _Toc498096988][bookmark: _Toc498097838][bookmark: _Toc498585634][bookmark: _Toc412202254][bookmark: _Toc412215159][bookmark: _Toc412216567][bookmark: _Toc412216673][bookmark: _Toc412216778][bookmark: _Toc412216886][bookmark: _Toc412202255][bookmark: _Toc412215160][bookmark: _Toc412216568][bookmark: _Toc412216674][bookmark: _Toc412216779][bookmark: _Toc412216887][bookmark: _Toc412202256][bookmark: _Toc412215161][bookmark: _Toc412216569][bookmark: _Toc412216675][bookmark: _Toc412216780][bookmark: _Toc412216888][bookmark: _Toc411849928][bookmark: _Toc411849929][bookmark: _Toc411849930][bookmark: _Toc412202258][bookmark: _Toc412215163][bookmark: _Toc412216571][bookmark: _Toc412216677][bookmark: _Toc412216782][bookmark: _Toc412216890][bookmark: _Toc412190684][bookmark: _Toc412191258][bookmark: _Toc412192326][bookmark: _Toc412202259][bookmark: _Toc412215164][bookmark: _Toc412216572][bookmark: _Toc412216678][bookmark: _Toc412216783][bookmark: _Toc412216891][bookmark: _Toc501539989][bookmark: _Toc501539990][bookmark: _Toc501539991][bookmark: _Toc501539992][bookmark: _Toc501539993][bookmark: _Toc501539994][bookmark: _Toc501539995][bookmark: _Toc501539996][bookmark: _Toc501539997][bookmark: _Toc501539998][bookmark: _Toc501539999][bookmark: _Toc501540000][bookmark: _Toc501540001][bookmark: _Toc501540002][bookmark: _Toc501540003][bookmark: _Toc501540004][bookmark: _Toc501540005][bookmark: _Toc503269976][bookmark: _Toc503270026][bookmark: _Toc503270960][bookmark: _Toc503271008][bookmark: _Toc503271057][bookmark: _Toc503271104][bookmark: _Toc503271151][bookmark: _Toc503271199][bookmark: _Toc503272927][bookmark: _Toc503273500][bookmark: _Toc498091524][bookmark: _Toc498092484][bookmark: _Toc498093854][bookmark: _Toc498096991][bookmark: _Toc498097841][bookmark: _Toc502656241][bookmark: _Ref96264042][bookmark: _Toc141995737][bookmark: _Ref498088205][bookmark: _Ref411850623]SUPPLIER’s personnel
[bookmark: _Ref68871517][bookmark: _Ref512608869](General) The Supplier must ensure that its Personnel involved in the performance of the Supplier’s obligations under the Contract:
act professionally and courteously in all dealings with the Principal, the Principal’s Personnel and the general public in connection with the Contract; 
do not engage in any Improper Conduct;
do not directly or indirectly cause any unreasonable nuisance or interference to the owners, tenants or occupiers of properties on or adjacent to the places where the Services are to be carried out or to the public generally;
are familiar with and properly trained for their allocated role; 
perform their allocated role competently, safely and in accordance with Good Industry Practice and where the role involves the operation of plant or equipment, in accordance with all manufacturer’s recommendations; and
are not affected by alcohol or drugs whilst performing any part of the Supplier’s obligations under the Contract (other than prescription medication which does not affect the ability of the person to perform the relevant obligations under the Contract).
[bookmark: _Ref68876273][bookmark: _Ref96458203][bookmark: _Ref23408628](Key Personnel) The Supplier must ensure that only Key Personnel perform the roles identified in the Reference Schedule and that the nominated Key Personnel perform those roles for the period identified in the Reference Schedule. The Supplier may seek the approval of the Principal to change the identity or role of any Key Personnel or to engage additional persons as Key Personnel. The Supplier must provide any information reasonably required by the Principal in connection with such a request. The Principal cannot unreasonably refuse to approve a replacement or additional key person that is of equal or greater skill, experience and competency to the person nominated in the Contract as the key person for that role.
[bookmark: _Ref68871700][bookmark: _Ref513705059](Local Government Worker) The Supplier must ensure that when acting as a Local Government Worker, the Supplier’s Personnel:
have all appropriate qualifications, skills and training to exercise a power or perform a responsibility under Chapter 5, Part 2, Division 2 of the Local Government Act 2009 (Qld);
do not exercise any power or perform a responsibility under Division 2, Chapter 5 of the Local Government Act 2009 (Qld) unless the Personnel are authorised as Local Government Workers by the Principal; and
comply with all obligations of a Local Government Worker imposed under the Local Government Act 2009 (Qld).
[bookmark: _Hlk104544924](Police checks) If the Principal directs the Supplier to obtain a National Police Certificate in respect of any of the Supplier’s Personnel then the Supplier must not permit those Personnel to perform any part of the Services or to have access to any Confidential Information of the Principal or the Site unless and until 5 Business Days after the Supplier has given the Principal a written copy of the National Police Certificate for those Personnel. If the National Police Certificate contains any entries, the Principal may, in its absolute discretion, notify the Supplier that the person is not permitted to perform the Services or may otherwise place conditions upon that person’s role in performing the Services. The Supplier must use its best endeavours to provide any additional information which the Principal may reasonably request in relation to a National Police Certificate.
(Industrial relations) The Supplier remains solely responsible for the management of industrial relations relating to its Personnel. The Supplier must promptly inform, and keep informed, the Principal in relation to any potential or actual industrial relations issues which could affect the ability of the Supplier to comply with its obligations under the Contract. 
[bookmark: _Ref104545535](Modern Slavery) The Supplier:
must not engage in Modern Slavery and warrants and represents that it has not engaged in any Modern Slavery;
must take, and warrants and represents that it has taken, all reasonable steps to identify and eliminate Modern Slavery in the business and operations of its subcontractors, suppliers and consultants;
immediately notify the Principal in writing if it becomes aware of any Modern Slavery in the Supplier’s business or operations or the business or operations of its subcontractors, suppliers or consultants. 
[bookmark: _Ref104545551][bookmark: _Hlk103250418](Labour Hire) The Supplier must not provide or utilise any labour for any part of the Services, unless the provider of that labour hire is registered under the Labour Hire Licensing Act 2017 (Qld)
[bookmark: _Hlk104545595](Removal) The Principal may at any time direct the Supplier to remove any of the Supplier’s Personnel from the performance of the whole or part of the Supplier’s obligations under the Contract if the Principal reasonably believes that the Supplier is in breach of any clauses 11.1(a), 11.2, 12.1, 12.3, 12.6 or 12.7 or if a National Police Certificate contains any entries in respect of that person, or that the person is otherwise responsible for a breach of the Contract by the Supplier. 
[bookmark: _Toc141995738]subcontracting, assignment and NOVATION
(By the Supplier) The Supplier must not subcontract, assign or novate the whole or any part of its rights and/or obligations under the Contract unless it has first obtained the written consent of the Principal. Subcontracting of the Supplier’s obligations shall not relieve the Supplier from any liability or obligation under the Contract. As between the Principal and the Supplier, the Supplier shall be responsible, and liable to the Principal, for the acts and omissions of the Supplier’s Personnel in connection with the Contract as if they were the acts or omissions of the Supplier.
(By the Principal) The Principal may contract, assign or novate the whole or any part of its rights and/or obligations under the Contract in its absolute discretion and without obtaining the consent of the Supplier.
(Third party warranties) The Supplier shall obtain and provide to the Principal, the warranties required by the Contract. Unless otherwise directed by the Principal, the Supplier shall also obtain a warranty from each subcontractor, supplier, retailer or manufacturer on terms commonly provided by those subcontractors, suppliers, retailers or manufacturers for their parts of the Services, in the name of both the Principal and the Supplier.
(Subcontracts) The Supplier must ensure that any subcontracts into which it enters place the same obligations, responsibilities and liabilities on the subcontractor that this Contract places on the Supplier to the extent that they are relevant to the services provided by the subcontractor.
[bookmark: _Toc141995739]SITE
(Access for Supplier) The Principal will give the Supplier sufficient, but non-exclusive, access to the Site to carry out the Supplier’s obligations under the Contract.  The Principal may refuse to give such access until the Supplier has given the Principal:
evidence of insurance required by clause 25.3;
copies of all competencies, licences, accreditations, qualifications, permits, clearances or other authorisations which are required for the Supplier to comply with its obligations under the Contract;
any other documents or information which the Contract requires to be given to the Principal before access to the Site shall be given, including those identified in the Work Order or elsewhere in the Contract; and 
evidence that the Supplier has done all other things which the Contract requires to be done before access to the Site shall be given, including those identified in the Work Order or elsewhere in the Contract.
[bookmark: _Ref4926321](Access for Principal) The Principal and its Personnel shall be entitled to access the Site and any other place where any obligation of the Supplier under the Contract is or is to be carried out on the giving of reasonable written notice, including to conduct tests, inspections or audit of the Supplier’s compliance with the Contract or to carry out other services or work at the Site. The Supplier must cooperate, communicate and co-ordinate with the Principal and the Principal’s Personnel in relation to the access by the Principal and the Principal’s Personnel. The Principal must use reasonable endeavours to ensure none of the Principal’s Personnel impedes the Supplier in the performance of the Services. 
(Site specific requirements) The Supplier must comply with the reasonable requirements of the Principal in relation to the Supplier’s access to or conduct on the Site.
[bookmark: _Toc503272929][bookmark: _Toc503273502][bookmark: _Toc503186194][bookmark: _Toc503266380][bookmark: _Toc503266430][bookmark: _Toc503266476][bookmark: _Toc503266526][bookmark: _Toc503266575][bookmark: _Toc503269926][bookmark: _Toc503269978][bookmark: _Toc503270028][bookmark: _Toc503270962][bookmark: _Toc503271010][bookmark: _Toc503271059][bookmark: _Toc503271106][bookmark: _Toc503271153][bookmark: _Toc503271201][bookmark: _Toc503272930][bookmark: _Toc503273503][bookmark: _Toc503186195][bookmark: _Toc503266381][bookmark: _Toc503266431][bookmark: _Toc503266477][bookmark: _Toc503266527][bookmark: _Toc503266576][bookmark: _Toc503269927][bookmark: _Toc503269979][bookmark: _Toc503270029][bookmark: _Toc503270963][bookmark: _Toc503271011][bookmark: _Toc503271060][bookmark: _Toc503271107][bookmark: _Toc503271154][bookmark: _Toc503271202][bookmark: _Toc503272931][bookmark: _Toc503273504][bookmark: _Toc503186196][bookmark: _Toc503266382][bookmark: _Toc503266432][bookmark: _Toc503266478][bookmark: _Toc503266528][bookmark: _Toc503266577][bookmark: _Toc503269928][bookmark: _Toc503269980][bookmark: _Toc503270030][bookmark: _Toc503271061][bookmark: _Toc503271108][bookmark: _Toc503271155][bookmark: _Toc503271203][bookmark: _Toc503272932][bookmark: _Toc503273505][bookmark: _Toc503186197][bookmark: _Toc503266383][bookmark: _Toc503266433][bookmark: _Toc503266479][bookmark: _Toc503266529][bookmark: _Toc503266578][bookmark: _Toc503269929][bookmark: _Toc503269981][bookmark: _Toc503270031][bookmark: _Toc503270965][bookmark: _Toc503271013][bookmark: _Toc503271062][bookmark: _Toc503271109][bookmark: _Toc503271156][bookmark: _Toc503271204][bookmark: _Toc503272933][bookmark: _Toc503273506][bookmark: _Toc503186198][bookmark: _Toc503266384][bookmark: _Toc503266434][bookmark: _Toc503266480][bookmark: _Toc503266530][bookmark: _Toc503266579][bookmark: _Toc503269930][bookmark: _Toc503269982][bookmark: _Toc503270032][bookmark: _Toc503270966][bookmark: _Toc503271014][bookmark: _Toc503271063][bookmark: _Toc503271110][bookmark: _Toc503271157][bookmark: _Toc503271205][bookmark: _Toc503272934][bookmark: _Toc503273507][bookmark: _Toc503186199][bookmark: _Toc503266385][bookmark: _Toc503266435][bookmark: _Toc503266481][bookmark: _Toc503266531][bookmark: _Toc503266580][bookmark: _Toc503269931][bookmark: _Toc503269983][bookmark: _Toc503270033][bookmark: _Toc503270967][bookmark: _Toc503271015][bookmark: _Toc503271064][bookmark: _Toc503271111][bookmark: _Toc503271158][bookmark: _Toc503271206][bookmark: _Toc503272935][bookmark: _Toc503273508][bookmark: _Toc503186200][bookmark: _Toc503266386][bookmark: _Toc503266436][bookmark: _Toc503266482][bookmark: _Toc503266532][bookmark: _Toc503266581][bookmark: _Toc503269932][bookmark: _Toc503269984][bookmark: _Toc503270034][bookmark: _Toc503270968][bookmark: _Toc503271016][bookmark: _Toc503271065][bookmark: _Toc503271112][bookmark: _Toc503271159][bookmark: _Toc503271207][bookmark: _Toc503272936][bookmark: _Toc503273509][bookmark: _Toc503186201][bookmark: _Toc503266387][bookmark: _Toc503266437][bookmark: _Toc503266483][bookmark: _Toc503266533][bookmark: _Toc503266582][bookmark: _Toc503269933][bookmark: _Toc503269985][bookmark: _Toc503270035][bookmark: _Toc503270969][bookmark: _Toc503271017][bookmark: _Toc503271066][bookmark: _Toc503271113][bookmark: _Toc503271160][bookmark: _Toc503271208][bookmark: _Toc503272937][bookmark: _Toc503273510][bookmark: _Toc503186202][bookmark: _Toc503266388][bookmark: _Toc503266438][bookmark: _Toc503266484][bookmark: _Toc503266534][bookmark: _Toc503266583][bookmark: _Toc503269934][bookmark: _Toc503269986][bookmark: _Toc503270036][bookmark: _Toc503270970][bookmark: _Toc503271018][bookmark: _Toc503271067][bookmark: _Toc503271114][bookmark: _Toc503271161][bookmark: _Toc503271209][bookmark: _Toc503272938][bookmark: _Toc503273511][bookmark: _Toc498091526][bookmark: _Toc498092486][bookmark: _Toc498093856][bookmark: _Toc498096993][bookmark: _Toc498097843][bookmark: _Toc104553370][bookmark: _Toc104561980][bookmark: _Toc104562372][bookmark: _Toc104562493][bookmark: _Toc104553371][bookmark: _Toc104561981][bookmark: _Toc104562373][bookmark: _Toc104562494][bookmark: _Toc104553372][bookmark: _Toc104561982][bookmark: _Toc104562374][bookmark: _Toc104562495][bookmark: _Toc104553373][bookmark: _Toc104561983][bookmark: _Toc104562375][bookmark: _Toc104562496][bookmark: _Toc104553374][bookmark: _Toc104561984][bookmark: _Toc104562376][bookmark: _Toc104562497][bookmark: _Toc104553375][bookmark: _Toc104561985][bookmark: _Toc104562377][bookmark: _Toc104562498][bookmark: _Ref503272893][bookmark: _Toc141995740][bookmark: _Ref412211521][bookmark: _Ref412022618]Meetings 
[bookmark: _Ref412211493]The Supplier must, at the times required by the Contract or the relevant Work Order and when otherwise reasonably required by the Principal, meet and discuss the performance of the Supplier and/or any other matter concerning the Principal in connection with the Contract. 
[bookmark: _Toc498091530][bookmark: _Toc498092490][bookmark: _Toc498093860][bookmark: _Toc498096998][bookmark: _Toc498097848][bookmark: _Toc498091531][bookmark: _Toc498092491][bookmark: _Toc498093861][bookmark: _Toc498096999][bookmark: _Toc498097849][bookmark: _Toc498091532][bookmark: _Toc498092492][bookmark: _Toc498093862][bookmark: _Toc498097000][bookmark: _Toc498097850][bookmark: _Toc498091533][bookmark: _Toc498092493][bookmark: _Toc498093863][bookmark: _Toc498097001][bookmark: _Toc498097851][bookmark: _Toc498091534][bookmark: _Toc498092494][bookmark: _Toc498093864][bookmark: _Toc498097002][bookmark: _Toc498097852][bookmark: _Toc498091535][bookmark: _Toc498092495][bookmark: _Toc498093865][bookmark: _Toc498097003][bookmark: _Toc498097853][bookmark: _Toc498091536][bookmark: _Toc498092496][bookmark: _Toc498093866][bookmark: _Toc498097004][bookmark: _Toc498097854][bookmark: _Toc498091537][bookmark: _Toc498092497][bookmark: _Toc498093867][bookmark: _Toc498097005][bookmark: _Toc498097855][bookmark: _Toc498091538][bookmark: _Toc498092498][bookmark: _Toc498093868][bookmark: _Toc498097006][bookmark: _Toc498097856][bookmark: _Toc498091539][bookmark: _Toc498092499][bookmark: _Toc498093869][bookmark: _Toc498097007][bookmark: _Toc498097857][bookmark: _Toc498091540][bookmark: _Toc498092500][bookmark: _Toc498093870][bookmark: _Toc498097008][bookmark: _Toc498097858][bookmark: _Toc498091541][bookmark: _Toc498092501][bookmark: _Toc498093871][bookmark: _Toc498097009][bookmark: _Toc498097859][bookmark: _Toc498091542][bookmark: _Toc498092502][bookmark: _Toc498093872][bookmark: _Toc498097010][bookmark: _Toc498097860][bookmark: _Toc412202261][bookmark: _Toc412215166][bookmark: _Toc412216574][bookmark: _Toc412216680][bookmark: _Toc412216785][bookmark: _Toc412216893][bookmark: _Toc68872962][bookmark: _Toc68873248][bookmark: _Toc68876079][bookmark: _Toc68876124][bookmark: _Toc68872963][bookmark: _Toc68873249][bookmark: _Toc68876080][bookmark: _Toc68876125][bookmark: _Toc68872964][bookmark: _Toc68873250][bookmark: _Toc68876081][bookmark: _Toc68876126][bookmark: _Ref412211007][bookmark: _Toc141995741][bookmark: _Ref366825135][bookmark: _Toc247105563]TIMING 
[bookmark: _Ref412211013](Work Orders) The Supplier must commence performing its obligations described in a Work Order by the Time for Work Order Commencement or where no time is stated, promptly after the Supplier receives the Work Order, and must perform those obligations:
within any working hours described in the Contract or the Work Order;
with due expedition and without delay;
in accordance with any requirements of the Contract and the Work Order and any reasonable directions of the Principal as to the order and timing of the performance of those obligations (including any program or schedule included in a Work Order or agreed between the Parties); and
so that all Services reach Work Order Completion by the applicable Time for Work Order Completion.
(Delay or interruption) The Supplier must promptly notify the Principal’s Representative if it suspects, or becomes aware, that the performance of the whole or any part of the Services will be interrupted or delayed and must provide any further information reasonably requested by the Principal’s Representative in relation to the delay or interruption. 
[bookmark: _Ref96267394](Extension of time) If the Supplier:
is delayed in reaching Work Order Completion by the Time for Work Order Completion because of a Qualifying Cause of Delay; and 
the Supplier gives the Principal a written claim an extension of the Time for Work Order Completion within 10 Business Days of the delay first occurring, 
then the Principal shall grant a reasonable extension of the Time for Work Order Completion. The Principal may grant an extension of the Time for Work Order Completion for delay caused by any other cause of delay. The Supplier must provide the Principal with all information reasonably directed by the Principal’s Representative in connection with the delay.
(Monetary compensation) If the Supplier: 
is entitled to an extension of the Time for Work Order Completion under clause 16.3 because of a delay caused by the Principal or the Principal’s Personnel; and 
submits a written claim for delay costs within 10 Business Days of the cessation of the delay, 
then the Principal shall be liable for the direct costs which the Supplier has reasonably, necessarily and not prematurely incurred by reason of that delay and which it cannot reasonably mitigate. The Supplier shall not otherwise be entitled to any monetary compensation in connection with any delay or disruption to or prolongation of the Supplier’s obligations under the Contract or a Work Order however caused.
[bookmark: _Ref412211508][bookmark: _Toc141995742]VARIATIONs
[bookmark: _Ref412204977](Direction for Variation) The Principal may, in respect of any Work Order, at any time prior to the Time for Work Order Completion and for any reason, direct a Variation by giving written notice to the Supplier. The Principal cannot direct a Variation which is outside the general scope of the Contract. The Supplier cannot carry out a Variation without a written direction to do so from the Principal.
(Variation proposal) The Principal may direct the Supplier to provide an estimate or quotation for a Variation and/or a statement as to the impact of a Variation on the Services (including the cost and timing of the Services). The Principal may direct the Supplier to support the estimate, quotation or statement with documentary evidence and may direct the time within which the estimate, quotation or statement is to be provided.  The Supplier must comply with such a direction at its expense.
(Adjustment of Price) Subject to clause 17.4, the effect of a Variation on the Supplier’s entitlement to payment shall be determined using the following order of priority:
agreement between the Parties; 
applicable fees, rates or prices (if any) stated in Schedule 1; or
by the Principal (acting reasonably).
[bookmark: _Ref6321538](No entitlement) The Principal shall not be liable upon any Claim in connection with a direction for a Variation, unless:
the Principal’s Representative has, expressly stated in writing that the direction is a direction for a Variation; or
within 10 Business Days of being given the direction, and where possible before the Supplier complies (in whole or part) with the direction the Supplier has notified the Principal in writing that it considers that the direction constitutes a Variation.
[bookmark: _Ref34049910](Variations requested by the Supplier) The Principal may approve a request for a Variation by the Supplier.  Unless the Principal agrees otherwise in writing, a Variation approved under this clause 17.5 shall have no effect on the Supplier’s entitlement to payment, timing of the Supplier’s obligations or any other obligation of the Supplier under the Contract.
(Omissions) Where the Principal directs a Variation omitting or reducing any part of the Services described in a Work Order, then the Principal may subsequently provide the omitted or reduced Services itself or engage others to do so on its behalf. The Supplier shall not be entitled to any monetary compensation in connection with an omission or reduction and such omission or reduction shall not invalidate or constitute repudiation of the Contract.
[bookmark: _Toc96268908][bookmark: _Toc96270882][bookmark: _Toc96270930][bookmark: _Toc96270978][bookmark: _Toc96271026][bookmark: _Toc96268909][bookmark: _Toc96270883][bookmark: _Toc96270931][bookmark: _Toc96270979][bookmark: _Toc96271027][bookmark: _Toc96268910][bookmark: _Toc96270884][bookmark: _Toc96270932][bookmark: _Toc96270980][bookmark: _Toc96271028][bookmark: _Toc96268911][bookmark: _Toc96270885][bookmark: _Toc96270933][bookmark: _Toc96270981][bookmark: _Toc96271029][bookmark: _Toc96268912][bookmark: _Toc96270886][bookmark: _Toc96270934][bookmark: _Toc96270982][bookmark: _Toc96271030][bookmark: _Toc96268913][bookmark: _Toc96270887][bookmark: _Toc96270935][bookmark: _Toc96270983][bookmark: _Toc96271031][bookmark: _Toc96268914][bookmark: _Toc96270888][bookmark: _Toc96270936][bookmark: _Toc96270984][bookmark: _Toc96271032][bookmark: _Ref68885969][bookmark: _Toc141995743]INVOICES and payment
[bookmark: _Ref68872592](Timing of invoices) Subject to clause 18.11, the Supplier may submit invoices to the Principal for Services provided in accordance with the Contract and the relevant Work Order at the times and for the Services stated in the Reference Schedule. Unless otherwise directed, all invoices should be submitted promptly and final invoices should be submitted no later than 5 Business Days after Work Order Completion. 
(Requirements of invoices) Each invoice must comply with the GST Law and all other requirements:
stated in the Contract or the relevant Work Order; or 
which the Principal reasonably directs prior to the time for submission of the invoice. 
[bookmark: _Ref4615462](Further supporting documentation) The Principal may, acting reasonably, direct the Supplier to provide documentary evidence supporting the Supplier’s entitlement to payment of the whole or part of the amount claimed. Until such evidence is provided the Principal may assess the claim on the basis that the supporting documentation does not exist.
(Entitlement to payment) The Supplier shall only be entitled to payment for Services which are provided in accordance with the requirements of the Contract (including the warranties given and representations made in the Contract).
[bookmark: _Ref96441156][bookmark: _Ref68876480](Amount due) The Principal may deduct from any amount claimed by the Supplier under or in connection with the Contract (including for a breach of the Contract):
any amount which the Contract entitles the Principal to deduct; and
any other amount due and owing by the Supplier to the Principal.
The balance remaining after such deductions shall be due by the Principal to the Supplier or by the Supplier to the Principal as the case may be and shall be certified as such by the Principal within 15 Business Days after the invoice is received.
[bookmark: _Ref498944995][bookmark: _Ref68876507](Due date for payment) Subject to the Contract, the Principal shall pay the amount due to the Supplier (if any) including any applicable GST before the end of the Payment Period. If an amount is due from the Supplier to the Principal, the Supplier must pay that amount including any applicable GST within 25 Business Days of receiving written notification to this effect from the Principal.  
[bookmark: _Ref96434995](Disputed Invoice) If the Principal disputes an invoice issued by the Supplier:
the Principal will pay the undisputed portion of the relevant invoice (if any) less any deductions provided for under clause 18.5 and dispute the balance; and
if the resolution of the dispute determines that the Principal must pay an amount to the Supplier, the Principal will pay that amount upon resolution of that dispute.
(No admission) Payments made by the Principal to the Supplier are made on account only and do not constitute an admission that the Supplier is entitled to the payment made or that the Services and/or the Supplier Documents the subject of the payment have been provided, or any other obligation has been carried out, in accordance with the Contract. 
(Sole entitlement) Except to the extent expressly provided otherwise in the Contract payment of the Price shall be the Supplier’s only entitlement to monetary compensation for the provision of the Services and compliance with the Supplier’s other obligations under the Contract and any Work Order issued pursuant to it.
[bookmark: _Toc411849933][bookmark: _Toc411849937](Liability for GST) If GST is imposed on any supply made pursuant to the Contract, the amount payable for the supply is to be increased by the amount of that GST. Each Party agrees to do all things, including providing tax invoices and other documentation, that may be necessary or desirable to enable or assist the other Party to claim any input tax credit, adjustment or refund in relation to any amount of GST paid or payable pursuant to any supply made under or in connection with this Contract.
[bookmark: _Ref58847987](Recipient created tax invoices) Where the Principal is the recipient of a taxable supply under this Contract the Principal may issue recipient created tax invoices or recipient created adjustment notes in respect of these supplies in accordance with the GST Law and direct the Supplier not to issue tax invoices or adjustment notes in respect of the same supplies.
[bookmark: _Toc104561990][bookmark: _Toc104562382][bookmark: _Toc104562503][bookmark: _Toc104561991][bookmark: _Toc104562383][bookmark: _Toc104562504][bookmark: _Toc104561992][bookmark: _Toc104562384][bookmark: _Toc104562505][bookmark: _Toc104561993][bookmark: _Toc104562385][bookmark: _Toc104562506][bookmark: _Toc104561994][bookmark: _Toc104562386][bookmark: _Toc104562507][bookmark: _Toc96268916][bookmark: _Toc96270890][bookmark: _Toc96270938][bookmark: _Toc96270986][bookmark: _Toc96271034][bookmark: _Toc141995744][bookmark: _Ref41472287][bookmark: _Toc41484729][bookmark: _Toc41488330][bookmark: _Ref58867880]law and policies
[bookmark: _Ref96263750](Compliance) The Supplier must, and must ensure that its Personnel involved in the performance of the Services, comply with:
(b) all law, standards and codes of practice applicable to the Supplier, the Supplier’s business or the Supplier’s obligations under the Contract; and
(c) any applicable policies, guidelines, procedures and codes of the Principal which are identified in the Contract or the relevant Work Order or which are publicly available or otherwise made known to the Supplier from time to time.
(Change in law) If a law:
necessitates:
a change to the Services;
a change in a fee or charge; or 
the payment of a new fee or charge; 
comes into effect after the date of the relevant Work Order and could not reasonably then have been anticipated by a competent contractor; and
causes the Supplier to incur more or less cost than otherwise would have been incurred,
then the Supplier may notify the Principal in writing of the law and the effect of it on the Supplier.
After the notice is given, the Parties shall attempt to agree on a change to either or both of the Services or the Price. If the Parties have not reached agreement within 45 Business Days after the notice is given, then either Party may give a notice of dispute pursuant to clause 34.  Unless otherwise directed by the Principal, but notwithstanding the giving of a notice of dispute, the Supplier must continue to comply with its obligations under the Contract, including by making any payments or doing any things required to comply with the law.
[bookmark: _Ref96459842][bookmark: _Ref96459876][bookmark: _Ref96459897][bookmark: _Toc141995745]WORK HEALTH AND SAFETY
(Relationship of obligations) The obligations in this clause 20 are in addition to, and not in substitution for, any other obligation of the Supplier:
under the WHS Act and WHS Regulation; or 
elsewhere in this Contract, a Work Order or at law relating to WHS. 
Nothing in this clause 20 is intended to reduce or limit such other obligations and none of those other obligations shall be taken to reduce or limit the Supplier’s obligations under this clause 20. 
(Primary obligations of Supplier and Personnel) The Supplier must itself, and must ensure that its Personnel engaged in performing the Supplier’s obligations under the Contract:
comply with all law (including the WHS Act and the WHS Regulation) and codes of practice relating to WHS that are in any way applicable to this Contract;
discharge the duties and comply with all relevant duties, obligations, standards and requirements under the WHS Act and WHS Regulation which are or may become applicable in connection with the Contract including any direction relating to WHS issued by the Regulator or any other Authority;
at all times identify and take all reasonably practicable steps to ensure health and safety of all persons who may be affected by the performance of the Supplier’s obligations under the Contract; 
consult with and co-operate with the Principal in relation to matters of WHS that the Principal (acting reasonably) considers the Supplier cannot resolve to the standard imposed by the WHS Act and the WHS Regulation and to cooperate and coordinate with the Principal to ensure any issues are resolved to that standard;
[bookmark: _Ref41721599][bookmark: _Hlk41721731]except where the Supplier is the principal contractor for a Site under the WHS Regulation, (in which case this clause 20.2(e) does not apply), comply with:
the reasonable requirements of any third party appointed by the Principal as principal contractor for the Site; or 
if no third party has been so appointed for the Site, the WHS policies and procedures and other WHS requirements of the Principal which are in any way applicable to this Contract for that Site.
(Incident notification) The Supplier must:
report any Notifiable Incidents to the Regulator within the specified time frame as per the WHS Act and WHS Regulation; 
if any of the Supplier’s Personnel are involved in an accident or other health and safety incident or otherwise suffer an injury in connection with the performance of the Services:
immediately notify the Principal of the accident, incident or injury; and 
within 3 Business Days of the accident, incident or injury (or such longer period as the Principal may agree) provide a report giving complete details of the incident, including results of the investigations into the causes, and any recommendations or strategies identified for the preventions in the future; and
[bookmark: _Hlk96246264]cooperate and assist (and procure its Personnel to cooperate and assist) the Principal with any investigation by the Principal into any accident, injury or other health and safety incident in connection with the Contract.
(Supplier’s WHS systems) The Supplier:
warrants and represents that it has adequate WHS systems in place having regard to the nature of its obligations under the Contract and any hazards specific to any Workplace at which an obligation under the Contract is to be carried out; 
must inform the Principal of all its WHS policies, procedures or measures implemented for the performance of its obligations under this Contract;
[bookmark: _Ref68872785]must prepare and adopt WHS documentation which:
addresses all the specific WHS hazards and issues relevant to the Supplier’s obligations under the Contract which can be reasonably anticipated or ascertained at that time;
documents the system and control methods to be implemented for the performance of its obligations under the Contract, 
and must update such documentation as required from time to time to ensure that it complies with clause 20.4(c);
must, where directed to do so by the Principal:
prior to commencing the Services, submit the Supplier’s WHS documentation (including the documentation required elsewhere under the Contract) to the Principal for review; and
within the time directed by the Principal submit to the Principal for review any other WHS documentation that the Principal directs it to prepare,
and if the Principal notifies the Supplier that all or part of the WHS documentation is not suitable, at its cost amend and resubmit the relevant WHS documentation;
must, if the Principal at any time during the performance of the Supplier’s obligations under the Contract requests the Supplier to review any of the WHS documentation, promptly and within the time required by the Principal, review any or all of the WHS documentation in accordance with the Principal’s request and either:
submit revised documentation to the Principal; or
provide written confirmation that the WHS documentation is appropriate to manage the risks associated with the Supplier’s obligations under the Contract;
is not entitled to make any Claim (whether for additional costs or expense) in connection with its obligations under this clause.
(Site specific induction) Unless otherwise directed by the Principal, the Supplier must ensure that each of its Personnel working at the Site receives a site-specific induction and that each person visiting the Supplier or its Personnel at that Site receives a site-specific induction or is accompanied by someone who has received such an induction.
[bookmark: _Toc96249903][bookmark: _Toc141995746]heavy vehicle national law
(Definitions) Terms used in this clause which are defined in the HVNL have the same meaning as in that law unless the context otherwise requires.
(Primary obligation) The Supplier must ensure that, so far as is reasonably practicable, the safety of the Supplier’s transport activities. Without limiting this, the Supplier must, so far as is reasonably practicable:
eliminate public risks and, to the extent it is not reasonably practicable to eliminate public risks, minimise the public risks; and
ensure the Supplier’s conduct does not directly or indirectly cause or encourage:
the driver of the heavy vehicle to contravene the HVNL; or
the driver of the heavy vehicle to exceed a speed limit applying to the driver; or
another person, including another party in the chain of responsibility, to contravene the HVNL.
(Notice) The Supplier must immediately notify the Principal if the Supplier considers that anything in this Contract, or any act or omission of the Principal or the Principal’s Personnel has or is likely to directly or indirectly cause or encourage the Supplier or any employee or subcontractor of the Supplier:
being the driver of a heavy vehicle to contravene the HVNL; or
being the driver of a heavy vehicle to exceed a speed limit applying to the driver; or
being another person, including another party in the chain of responsibility, to contravene the HVNL.
[bookmark: _Toc141995747]PROTECTION OF PROPERTY AND THE ENVIRONMENT
[bookmark: _Ref41716277](General) The Supplier must and must ensure that to the extent applicable to them, its Personnel:
0. perform the Supplier’s obligations under the Contract safely and in a manner that will prevent pollution, contamination or damage to property or the environment; and
take all measures necessary to protect property and the environment in the performance of its obligations under the Contract.
(Rectification of damage) The Supplier must promptly rectify:
0. any damage to any property which is caused by the Supplier or the Supplier’s Personnel in connection with the performance of its obligations under the Contract;
any damage to any property, which occurs whilst the Supplier is responsible for its care (whether or not due to any act or omission of the Supplier).
The Supplier shall be entitled to claim the cost which it reasonably and necessarily incurs in making good any such damage to the extent that the negligent act or omission or Wilful Misconduct of the Principal or the Principal’s Personnel caused or contributed to the damage and/or the Principal failed to act reasonably to mitigate the damage.
[bookmark: _Toc96441277][bookmark: _Toc412215174][bookmark: _Toc412216582][bookmark: _Toc412216688][bookmark: _Toc412216793][bookmark: _Toc412216901][bookmark: _Toc412215175][bookmark: _Toc412216583][bookmark: _Toc412216689][bookmark: _Toc412216794][bookmark: _Toc412216902][bookmark: _Toc412215176][bookmark: _Toc412216584][bookmark: _Toc412216690][bookmark: _Toc412216795][bookmark: _Toc412216903][bookmark: _Toc412215177][bookmark: _Toc412216585][bookmark: _Toc412216691][bookmark: _Toc412216796][bookmark: _Toc412216904][bookmark: _Toc412215178][bookmark: _Toc412216586][bookmark: _Toc412216692][bookmark: _Toc412216797][bookmark: _Toc412216905][bookmark: _Toc412215179][bookmark: _Toc412216587][bookmark: _Toc412216693][bookmark: _Toc412216798][bookmark: _Toc412216906][bookmark: _Toc412215180][bookmark: _Toc412216588][bookmark: _Toc412216694][bookmark: _Toc412216799][bookmark: _Toc412216907][bookmark: _Toc412215181][bookmark: _Toc412216589][bookmark: _Toc412216695][bookmark: _Toc412216800][bookmark: _Toc412216908][bookmark: _Toc412215182][bookmark: _Toc412216590][bookmark: _Toc412216696][bookmark: _Toc412216801][bookmark: _Toc412216909][bookmark: _Toc412215183][bookmark: _Toc412216591][bookmark: _Toc412216697][bookmark: _Toc412216802][bookmark: _Toc412216910][bookmark: _Toc412215184][bookmark: _Toc412216592][bookmark: _Toc412216698][bookmark: _Toc412216803][bookmark: _Toc412216911][bookmark: _Toc412190697][bookmark: _Toc412191267][bookmark: _Toc412192335][bookmark: _Toc412202270][bookmark: _Toc412215186][bookmark: _Toc412216594][bookmark: _Toc412216700][bookmark: _Toc412216805][bookmark: _Toc412216913][bookmark: _Toc412190698][bookmark: _Toc412191268][bookmark: _Toc412192336][bookmark: _Toc412202271][bookmark: _Toc412215187][bookmark: _Toc412216595][bookmark: _Toc412216701][bookmark: _Toc412216806][bookmark: _Toc412216914][bookmark: _Toc412190699][bookmark: _Toc412191269][bookmark: _Toc412192337][bookmark: _Toc412202272][bookmark: _Toc412215188][bookmark: _Toc412216596][bookmark: _Toc412216702][bookmark: _Toc412216807][bookmark: _Toc412216915][bookmark: _Toc412190700][bookmark: _Toc412191270][bookmark: _Toc412192338][bookmark: _Toc412202273][bookmark: _Toc412215189][bookmark: _Toc412216597][bookmark: _Toc412216703][bookmark: _Toc412216808][bookmark: _Toc412216916][bookmark: _Toc412190701][bookmark: _Toc412191271][bookmark: _Toc412192339][bookmark: _Toc412202274][bookmark: _Toc412215190][bookmark: _Toc412216598][bookmark: _Toc412216704][bookmark: _Toc412216809][bookmark: _Toc412216917][bookmark: _Toc412190702][bookmark: _Toc412191272][bookmark: _Toc412192340][bookmark: _Toc412202275][bookmark: _Toc412215191][bookmark: _Toc412216599][bookmark: _Toc412216705][bookmark: _Toc412216810][bookmark: _Toc412216918][bookmark: _Toc412190703][bookmark: _Toc412191273][bookmark: _Toc412192341][bookmark: _Toc412202276][bookmark: _Toc412215192][bookmark: _Toc412216600][bookmark: _Toc412216706][bookmark: _Toc412216811][bookmark: _Toc412216919][bookmark: _Toc412190704][bookmark: _Toc412191274][bookmark: _Toc412192342][bookmark: _Toc412202277][bookmark: _Toc412215193][bookmark: _Toc412216601][bookmark: _Toc412216707][bookmark: _Toc412216812][bookmark: _Toc412216920][bookmark: _Toc412190705][bookmark: _Toc412191275][bookmark: _Toc412192343][bookmark: _Toc412202278][bookmark: _Toc412215194][bookmark: _Toc412216602][bookmark: _Toc412216708][bookmark: _Toc412216813][bookmark: _Toc412216921][bookmark: _Toc412190706][bookmark: _Toc412191276][bookmark: _Toc412192344][bookmark: _Toc412202279][bookmark: _Toc412215195][bookmark: _Toc412216603][bookmark: _Toc412216709][bookmark: _Toc412216814][bookmark: _Toc412216922][bookmark: _Toc411849943][bookmark: _Toc411849945][bookmark: _Toc411849948][bookmark: _Toc411849949][bookmark: _Toc411849950][bookmark: _Toc412190707][bookmark: _Toc412191277][bookmark: _Toc412192345][bookmark: _Toc412202280][bookmark: _Toc412215196][bookmark: _Toc412216604][bookmark: _Toc412216710][bookmark: _Toc412216815][bookmark: _Toc412216923][bookmark: _Toc499207425][bookmark: _Ref501619703][bookmark: _Ref10367591][bookmark: _Ref10373478][bookmark: _Ref58848068][bookmark: _Toc141995748][bookmark: _Toc411424021][bookmark: _Ref366823563][bookmark: _Toc411850774][bookmark: _Toc411850872]INDEMNITY
[bookmark: _Ref10367616](Indemnity) To the extent permitted by law, the Supplier shall indemnify and keep indemnified the Principal and the Principal’s officers, employees and related bodies corporate against:
any of the following:
loss of or damage to property of the Principal (including Supplier Documents); 
Claims by any person against the Principal in respect of personal injury or death, or loss of or damage to property of any party; and
Claims by any person against the Principal and any cost, expense, fine, penalty, damages or loss which may be imposed upon, suffered or incurred by the Principal,
to the extent caused or contributed to by the negligence or Wilful Misconduct of the Supplier or its Personnel in connection with the Contract and/or the breach of Contract by the Supplier; and
Claims by any person against the Principal and any cost, expense, fine, penalty, damages or loss which may be imposed upon, suffered or incurred by the Principal resulting from an infringement or alleged infringement of Intellectual Property Rights in connection with the Services by the Supplier or its Personnel,
[bookmark: _9kMJ3I6ZWu59989AaLu9733vu]but the indemnity will be reduced to the extent that the act or omission of the Principal or the Principal's Personnel caused or contributed to the cost, expense, fine, penalty, loss, damage, injury or death and/or the Principal failed to act reasonably to mitigate the cost, expense, fine, penalty, loss or damage.
(Acceptance of benefit) The Principal has informed its officers, employees and related bodies corporate and communicates acceptance on their behalf, of the Supplier’s undertaking to indemnify under clause 23.1.
[bookmark: _Ref498944917][bookmark: _Toc499207426][bookmark: _Toc7784371][bookmark: _9kR3WTr34356DFIt0Icxz0812B7DE759zt2DENe][bookmark: _Ref96268731][bookmark: _Toc141995749][bookmark: _Ref498075206][bookmark: _Ref498092822][bookmark: _Ref498093752][bookmark: _Ref412212418][bookmark: _Toc499207427][bookmark: _Ref512610771]LIMITATION OF LIABILITY
[bookmark: _Ref498942889][bookmark: _Ref58913166](Limit of liability) To the extent permitted by law:
[bookmark: _Ref104547815]the aggregate liability of each Party to the other in respect of any Claim in connection with the Contract will not exceed that Party’s Liability Limit; 
[bookmark: _Ref498942021][bookmark: _Ref498075215][bookmark: _Hlk24964253]neither Party shall be liable to the other for any loss of profits, loss of opportunity, loss of agreement or loss of business in connection with the Contract unless, and then only to the extent, that the Contract expressly provides for that liability.
[bookmark: _Ref498942882](Exceptions) Clause 24.1 does not apply to:
[bookmark: _Ref96268662][bookmark: _Ref24967090]liability of the Principal to pay the Price; 
[bookmark: _Ref24967092]liability of either Party in connection with personal injury, or death or damage to property;
[bookmark: _Ref96268665][bookmark: _Ref24967094]liability of a Party arising as a result of:
an infringement of confidentiality or Intellectual Property Rights;
a deliberate breach or abandonment of the Contract;
Wilful Misconduct; 
a breach of any law; or 
fraud or other criminal conduct,
by that Party; or
[bookmark: _Ref76474793][bookmark: _Hlk75418152]liability of the Supplier which the Supplier:
is entitled to recover under any insurance policy required to be effected under the Contract (up to the monetary limits for that insurance stated in the Contract) unless and then only to the extent that the Supplier uses all reasonable endeavours to, but does not actually, recover that liability; or 
would have been entitled to recover under any insurance policy required to be effected under the Contract (up to the monetary limits for that insurance stated in the Contract) but for any act or omission of the Supplier or the existence of this clause 24,
[bookmark: _Hlk104547845]and amounts referred to in subclauses (a), (b), (c) and (d) shall not be included in calculating whether the relevant Party’s Liability Limit in clause 24.1(a) has been reached.
[bookmark: _Ref8393926][bookmark: _Toc141995750]INSURANCE
[bookmark: _Ref10386529](Insurances to be effected and maintained) The Supplier must effect the insurances stated in the Reference Schedule and any other insurance which the Supplier considers is necessary to protect its interests or which is required by law.
[bookmark: _Ref58924157](Period of insurance) The insurance policies required under clause 25.2 must be maintained at all times from the Term Start Date:
[bookmark: _Ref104548090][bookmark: _Ref10386213]until 5pm on the later of: 
the Term End Date; and
[bookmark: _Ref10386215][bookmark: _Hlk59121417]the date on which the Supplier’s obligations under the Contract are complete; and
[bookmark: _Ref96444389]in respect of professional indemnity insurance only, for a period of 7 years after the date in clause 25.2(a).
[bookmark: _Ref10382419](Subcontractors) The Supplier must ensure that any subcontractor, supplier or consultant of the Supplier has equivalent insurances to the extent that they are applicable to the part of the Services to be carried out by the subcontractor, supplier or consultant.
(Evidence of insurance) If requested by the Principal, the Supplier must provide the Principal with a copy of the relevant certificate of currency and other evidence reasonably required by the Principal of the Supplier’s compliance with this clause 25. The Principal may suspend the Contract or any Work Order issued pursuant to it until such evidence is provided.
(No implied limitation) Nothing in this clause, nor the Supplier’s compliance or non-compliance with it, shall be taken to limit or reduce the Supplier’s liability under the Contract or at law.
(Notification) The Supplier must:
if any insurance policy required under the Contract is cancelled or the Principal’s interest in respect of any of those policies is adversely affected, immediately notify the Principal’s Representative of this;
if any event occurs which may give rise to a claim involving the Principal under any policy of insurance to be effected by the Supplier under this clause 25:
notify the Principal within 10 Business Days of that event; and
ensure the Principal is kept fully informed of any subsequent actions and developments concerning the relevant claim.
[bookmark: _Toc96441281][bookmark: _Toc96441282][bookmark: _Toc96441283][bookmark: _Toc96270898][bookmark: _Toc96270946][bookmark: _Toc96270994][bookmark: _Toc96271042][bookmark: _Toc68873260][bookmark: _Toc68876090][bookmark: _Toc68876135][bookmark: _Toc68873261][bookmark: _Toc68876091][bookmark: _Toc68876136][bookmark: _Toc68873262][bookmark: _Toc68876092][bookmark: _Toc68876137][bookmark: _Toc141995751][bookmark: _Ref10996848][bookmark: _Ref513808612][bookmark: _Ref498092988]INSPECTIONS AND TESTS
(Right to inspect and test) The Principal may inspect and test, or engage a third party to inspect and test, any or all Services, Works, Goods and Supplier Documents provided to ensure that the Services, Works, Goods and the Supplier Documents comply with the Contract, including all warranties given and representations made by the Supplier in the Contract.  Inspections or tests carried out by or on behalf of the Principal shall not relieve the Supplier of any obligation or liability under the Contract nor limit or waive any right of the Principal.  
(Cost) If an inspection or test undertaken by or on behalf of the Principal reveals a failure by the Supplier to comply with the Contract, then the costs reasonably incurred by the Principal in undertaking the inspection or test shall be a debt due and payable by the Supplier to the Principal.
[bookmark: _Ref96443025][bookmark: _Ref96444406][bookmark: _Ref96447539][bookmark: _Toc141995752]HANDLING OF INFORMATION
[bookmark: _Ref96443009](Obligation of confidence) A Party must not use the other Party’s Confidential Information for any purpose other than complying with its obligations or exercising its rights in connection with the Contract (“Permitted Purpose”). A Party may not disclose the other Party’s Confidential Information to a third party other than in the Exceptional Circumstances. The Parties must take reasonable steps to prevent the unauthorised disclosure to or use by any other person, firm or company of the Confidential Information.   
(Breach of Confidence) If a Party becomes aware of a suspected or actual breach of clause 27.1, that Party must immediately notify the other Party and take reasonable steps required to prevent, stop or mitigate the extent of the breach. The Parties acknowledge that damages will not be an adequate remedy for such a breach.
(Return of Confidential Information) Subject to this clause 27, the Disclosee of Confidential Information must return or destroy (at the Discloser’s discretion) all Confidential Information and material containing Confidential Information when it is no longer required by the Disclosee for the Permitted Purpose or when otherwise directed by the Discloser. The Disclosee may, subject to its continuing obligation to comply with this clause 27, keep such copies as are required to comply with any law or to comply with its reasonable corporate governance requirements for so long as is necessary to satisfy those requirements.
(Personnel) The Parties must make every reasonable effort to ensure that only its Personnel that have a need to know any Confidential Information for the Permitted Purpose are permitted to access and use the other Party’s Confidential Information and its Personnel are aware of and comply with the obligations of confidentiality in this clause 27.
(Collection of information by the Supplier) If the Supplier collects or has access to Personal Information as that term is defined in the Information Privacy Act 2009 (Qld) in order to carry out its obligations under the Contract, the Supplier must comply with Parts 1 and 3 of Chapter 2 of that Act in relation to the discharge of its obligations under this Contract as if the Supplier was the Principal. Where the Principal consents to the Supplier subcontracting the whole or part of the Supplier’s obligations under this Contract, the Supplier must ensure that any subcontract with a subcontractor that will collect or have access to Personal Information contains a clause requiring the subcontractor to acknowledge and agree that it is a ‘bound contracted service provider’ as that term is defined the Information Privacy Act 2009 (Qld).
(Collection of information by the Principal) The Principal collects Personal Information and other information in connection with the Contract so that it can properly administer the Contract and otherwise carry out its functions as a local government authority. The Principal is authorised to collect this information under the Local Government Act 2009 (Qld) and the Local Government Regulation 2012 (Qld) and other law. The information will be accessible by Personnel of the Principal engaged to assist the Principal in connection with the Contract or otherwise carrying out the functions of the Principal.  Information may also be disclosed as otherwise permitted under the Contract or at law, including under the Local Government Regulation 2012 (Qld) and the Right to Information Act 2009 (Qld).
(Right to Information) The Supplier acknowledges that: 
the Right to Information Act 2009 (Qld)’:
provides members of the public with a legally enforceable right to access documents held by Queensland Government agencies (including the Principal);
requires that documents be disclosed upon request, unless the documents are exempt or on balance, disclosure is contrary to public interest; and
information provided by the Supplier in connection with the Contract is potentially subject to disclosure to third parties, including information marked as confidential;
the Principal will assess any application for disclosure in accordance with the terms of the Right to Information Act 2009 (Qld).
(Media) The Supplier must not, either on its own account or in conjunction with other parties, issue any publication, advertisement, document, article or information whether oral or written, in connection with the Contract in any media without the prior approval of the Principal.
[bookmark: _Ref96443068][bookmark: _Ref96444410][bookmark: _Ref96459303][bookmark: _Toc141995753]Intellectual Property 
(Background IP) Background IP of a Party shall remain the exclusive property of that Party.  The Principal grants the Supplier a revocable, royalty free, non-exclusive, non-transferable licence to use the Principal’s Background IP strictly for the purpose of complying with the Supplier’s obligations under the Contract and for no other purpose. The Supplier grants the Principal an irrevocable, royalty free, non-exclusive, non-transferable licence to use, copy, reproduce, modify and adapt the Supplier’s Background IP for any purpose for which the Services are provided and for the purpose of complying with the Principal’s obligations and exercising the Principal’s rights in connection with the Contract. Each Party warrants and represents to the other that the use of the Party’s Background IP will not infringe any Intellectual Property Rights of a third party.
(Project IP - Alternative 1) If the Reference Schedule provides that Project IP vests in the Principal, then: 
[bookmark: _Ref96456235]Project IP vests on creation in and is the exclusive property of the Principal;
to the extent (if any) that clause 28.2(a) does not vest Project IP in the Principal, the Supplier assigns all right, title and interest in the Project IP to the Principal; and
the Principal grants the Supplier a revocable, royalty free, non-exclusive, non-transferable licence to use the Project IP to the extent necessary to enable the Supplier to comply with the Supplier’s obligations under the Contract and for no other purpose.  
(Project IP - Alternative 2) If the Reference Schedule provides that Project IP vests in the Supplier, Project IP vests in the Supplier on creation and the Supplier grants the Principal an irrevocable, royalty free, non-exclusive, non-transferable licence to use, copy, reproduce, modify and adapt the Project IP for any purpose for which the Services are provided and for the purpose of complying with the Principal’s obligations and exercising the Principal’s rights in connection with the Contract.
(Moral Rights consent) If the Reference Schedule provides that a Moral Rights consent is required then:
the Principal may do anything which would, but for this clause, constitute an infringement of the Moral Rights of the Supplier or any of its Personnel in the Background IP or the Project IP; and 
the Supplier must procure, and on request by the Principal provide to the Principal a copy of, a written consent to this effect from each of its Personnel that is the author of any Supplier Documents.  
(Warranty and representation by Supplier) The Supplier warrants and represents that:
it has the necessary rights to exercise any Intellectual Property Rights that it uses to provide the Services, or to assign or license the Supplier’s Background IP and Project IP in accordance with this clause 28;
it has not infringed and will not infringe any Intellectual Property Rights of a third party in connection with the performance of its obligations under the Contract; and 
except to the extent that the infringement is caused by the Supplier’s incorporation of the Principal’s Background IP, the Project IP and the Principal’s use of the Project IP for a purpose stated in or to be reasonably inferred from the Contract will not infringe the Intellectual Property Rights of a third party.
[bookmark: _Toc96441287][bookmark: _Ref58939081][bookmark: _Toc141995754]NON-Conformance
[bookmark: _Ref8390173][bookmark: _Ref141818032](Non-conformance) Where any of part of the Services provided by the Supplier does not conform strictly to the requirements of the Contract or the Supplier fails to comply with any other obligation of the Supplier under the Contract, the Principal may, in addition to or as an alternative to exercising its rights under clause 32 and 33, exercise the rights provided in clause 29.2.
[bookmark: _Ref10370244][bookmark: _Ref10368185][bookmark: _Ref513808728][bookmark: _Ref501619736](Principal’s rights) Where permitted by clause 29.1, the Principal may:
[bookmark: _Ref24623233][bookmark: _Ref10370027]direct the Supplier to provide a detailed proposal as to how the Supplier proposes to rectify the non-conformance and the time within which such a proposal is to be provided; or
[bookmark: _Ref58914781]whether or not the Principal has given a direction under clause 29.2(a), direct the Supplier to:
rectify the non-conformance or failure, including by:
performing or reperforming any non-conforming Services;
removing, demolishing, repairing, replacing or reconstructing any non-conforming Works;
removing, repairing or replacing any non-conforming Goods; 
replacing non-conforming Supplier Documents; and
make good any damage to any property (including Works or Goods) to the extent caused by the non-conformance or the rectification,
[bookmark: _Hlk105056888]at the Supplier’s expense and within the timeframes reasonably directed by the Principal.
[bookmark: _Ref68873615](Step-in rights) Where the Supplier fails to comply with a direction under clause 29.2(a) or 29.2(b), the Principal may:
after giving at least 5 Business Days written notice to the Supplier (except in the case of emergency, in which case no notice is required), take any of the steps contemplated by clause 29.2(b) itself or engage a third party to do so; or
accept the non-conformance or failure and adjust the Price as if the Principal had directed a Variation for the non-conformance or failure.
(Costs) The cost reasonably incurred by the Principal in connection with any action taken pursuant to clause 29.2 or 29.3 shall be a debt due and owing by the Supplier to the Principal.
[bookmark: _Ref58924205][bookmark: _Hlk59121586](Timing) The rights given to the Principal under clauses 29.2 or 29.3 may be exercised at any time up to 12 months after the later of:
the date on which the Services, Works, Goods or Supplier Documents were provided by the Supplier; and
the Term End Date. 
[bookmark: _Hlk10996990](Application of clause) For clarity, this clause 29 shall apply to all Services, Works, Goods and Supplier Documents provided or to be provided, under the Contract, including Services, Works, Goods and Supplier Documents provided in compliance with a direction under clause 29.2(b).
[bookmark: _Ref96248356][bookmark: _Toc141995755]suspension
[bookmark: _Ref466628612](Right to suspend) The Principal may direct the Supplier to suspend the performance of the whole or part of the Supplier’s obligations under the Contract at any time and for any reason and may direct the Supplier to recommence performing those obligations by giving written notice to the Supplier. The Supplier must not suspend the performance of its obligations under the Contract without the prior written consent of the Principal.
(Costs of suspension) If the suspension is directed due to any act or omission of the Supplier or its Personnel (including a breach of the Contract by the Supplier) then the Supplier shall bear the costs of the suspension. Otherwise, the Principal shall be liable for the direct costs which the Supplier demonstrates it has reasonably, necessarily and not prematurely incurred by reason of the suspension and which the Supplier demonstrates it cannot reasonably mitigate.
[bookmark: _Toc5783497][bookmark: _Ref96248357][bookmark: _Toc141995756]FORCE MAJEURE 
[bookmark: _Ref1661827](Notification of Force Majeure) If either Party is rendered unable wholly or in part by Force Majeure to carry out any of its obligations under the Contract (other than an obligation to make a payment of monies), that Party (‘the Affected Party’), shall give to the other Party prompt written notice of such Force Majeure detailing the particulars of the Force Majeure and to the extent that it is ascertainable at the time of giving the notice, the extent to which it will be unable to perform or be delayed in performing its obligations.
(Suspension) On the giving of a notice under clause 31.1, the obligations of the Affected Party detailed in the notice shall be suspended for the duration of the Force Majeure.
[bookmark: _Ref6322533](Mitigation) The Affected Party shall use all reasonable diligence to mitigate the effect of the Force Majeure on its obligations as quickly as possible. The Affected Party must notify the other Party as soon as it is no longer affected by such Force Majeure.
(Industrial relations) Clause 31.3 does not require the settlement of strikes, lockouts or other labour difficulties by the Affected Party on terms contrary to its wishes. The manner in which all such difficulties shall be handled shall be entirely within the discretion of the Affected Party.
(Principal’s rights) Where the Supplier gives a notice under clause 31.1, the Principal may at its election:
itself perform, or engage others to perform the obligations which the Supplier is unable to perform and may continue to perform such obligations until the later of the time that the Principal is reasonably satisfied that the Supplier is able to resume performance of those obligations and the time at which any interim arrangements put in place by the Principal are able to be reasonably brought to an end; 
take such other action as the Principal, acting reasonably, considers appropriate. 
The cost incurred by the Principal in exercising these rights shall be borne by the Principal.
(Termination) If Force Majeure extends for a period of greater than 20 consecutive Business Days then the Principal may terminate the Contract immediately by giving written notice to the Supplier. 
[bookmark: _Toc503272953][bookmark: _Toc503273526][bookmark: _Toc503272954][bookmark: _Toc503273527][bookmark: _Toc513729066][bookmark: _Toc513729205][bookmark: _Toc513734038][bookmark: _Toc513792956][bookmark: _Toc513794530][bookmark: _Toc412215200][bookmark: _Toc412216608][bookmark: _Toc412216714][bookmark: _Toc412216822][bookmark: _Toc412216925][bookmark: _Toc411849953][bookmark: _Toc411849956][bookmark: _Toc412202283][bookmark: _Toc412215202][bookmark: _Toc412216610][bookmark: _Toc412216716][bookmark: _Toc412216824][bookmark: _Toc412216927][bookmark: _Toc412202284][bookmark: _Toc412215203][bookmark: _Toc412216611][bookmark: _Toc412216717][bookmark: _Toc412216825][bookmark: _Toc412216928][bookmark: _Toc412202285][bookmark: _Toc412215204][bookmark: _Toc412216612][bookmark: _Toc412216718][bookmark: _Toc412216826][bookmark: _Toc412216929][bookmark: _Toc412202286][bookmark: _Toc412215205][bookmark: _Toc412216613][bookmark: _Toc412216719][bookmark: _Toc412216827][bookmark: _Toc412216930][bookmark: _Toc412202287][bookmark: _Toc412215206][bookmark: _Toc412216614][bookmark: _Toc412216720][bookmark: _Toc412216828][bookmark: _Toc412216931][bookmark: _Toc412202288][bookmark: _Toc412215207][bookmark: _Toc412216615][bookmark: _Toc412216721][bookmark: _Toc412216829][bookmark: _Toc412216932][bookmark: _Toc412202289][bookmark: _Toc412215208][bookmark: _Toc412216616][bookmark: _Toc412216722][bookmark: _Toc412216830][bookmark: _Toc412216933][bookmark: _Toc412202290][bookmark: _Toc412215209][bookmark: _Toc412216617][bookmark: _Toc412216723][bookmark: _Toc412216831][bookmark: _Toc412216934][bookmark: _Toc412202291][bookmark: _Toc412215210][bookmark: _Toc412216618][bookmark: _Toc412216724][bookmark: _Toc412216832][bookmark: _Toc412216935][bookmark: _Toc411849951][bookmark: _Ref98229078][bookmark: _Toc141995757][bookmark: _Ref503269078][bookmark: _Ref412216211]Cancellation of work order
[bookmark: _Toc411849952][bookmark: _Ref58915600][bookmark: _Ref513727867][bookmark: _Ref412210083][bookmark: _Ref499210920][bookmark: _Ref396730771][bookmark: _Ref501551219][bookmark: _Ref498938526][bookmark: _Ref96443477][bookmark: _Ref65575329](Cancellation of a Work Order) The Principal may cancel any Work Order at any time, for any reason, at its convenience.  Any Work Orders which are on foot at the time at which the Contract is terminated by either Party pursuant to clause 33 shall be deemed to be immediately cancelled pursuant to this clause 32.1, unless the Parties expressly agree otherwise.
[bookmark: _Ref104914695](Consequences of cancellation) If a Work Order is cancelled, then:
unless otherwise directed by the Principal, the Supplier must secure the Site in a safe and proper manner and remove all of its Personnel, plant and equipment from the Site within 5 Business Days of the date of cancellation of the relevant Work Order; 
the Principal may carry out any obligation of the Supplier which has not been carried out and completed as at the date of cancellation itself or engage others to do so on the Principal’s behalf; and
the Principal shall, subject to the Contract, pay the Supplier:
the amount which the Supplier is entitled to be paid under the Contract for Services provided by the Supplier in accordance with the Contract up to and including the date of cancellation; and
if the cancellation is solely due to the act or omission of the Principal, without any fault on behalf of the Supplier, the amount of any other direct costs which the Supplier cannot reasonably mitigate and which the Supplier has reasonably, necessarily and not prematurely incurred:
prior to the cancellation in the expectation of completing its obligations under the Contract or the relevant Work Order; or
as a direct consequence of cancellation, 
[bookmark: _Ref503273465]except that the total amount payable to the Supplier in respect of the Work Order shall not under any circumstances exceed the amount to which the Supplier would have become entitled to be paid had the Work Order not been cancelled and the Supplier had completed its obligations under the Work Order.  
[bookmark: _Toc96441292][bookmark: _Ref96443118][bookmark: _Ref96443850][bookmark: _Ref96443869][bookmark: _Ref96460152][bookmark: _Toc141995758][bookmark: _Ref58924290]Termination, default and insolvency
(Termination for convenience) The Principal may at any time and for any reason in its absolute discretion terminate the Contract by giving 25 Business Days written notice to the Supplier.
[bookmark: _Ref96457127](Notice to show cause) If a Party (“the defaulting Party”) commits a Substantial Breach of the Contract, then the other Party may give the defaulting Party a notice to show cause.  The notice to show cause must state:
0. that it is a notice to show cause under clause 33.2;
the alleged Substantial Breach;
that the defaulting Party is required to show cause in writing why the other Party should not exercise a right referred to in clause 33.3 or clause 33.4 (as the case may be);
the date and time by which the defaulting Party must show cause (which must be a reasonable period taking into account the nature of the breach); and
where applicable, the place at which cause must be shown.
[bookmark: _Ref96443440](Principal’s rights) If:
the Supplier is subject to an Insolvency Event;
[bookmark: _Hlk104549101]the Supplier commits a Substantial Breach which is incapable of remedy; or
by the time specified in the notice to show cause given by the Principal to the Supplier under clause 33.2, the Supplier fails to show reasonable cause why the Principal should not exercise a right under this clause 33.3, 
the Principal may by giving written notice to the Supplier: 
6. cancel any Work Order pursuant to clause 32.1;
to the extent permitted by law, immediately terminate this Contract; or
permanently or temporarily take the whole or any part of the obligations of the Supplier remaining to be completed pursuant to any Work Order (including the obligation to remedy the default) out of the hands of the Supplier and may itself perform those obligations or engage a third party to do so on the Principal’s behalf, in which case:
0. the Supplier shall not be entitled to any further payment in respect of the obligations taken out of the Supplier’s hands; 
0. the Supplier must continue to perform any obligations under the Contract and the relevant Work Order that were not taken out of the Supplier’s hands; 
0. the Principal or the third party so engaged may enter the Site and any relevant premises of the Supplier and use all of the Supplier’s plant, equipment and materials as may be necessary to perform the obligation;
0. the Principal may, on the giving of reasonable notice, require the Supplier to resume the performance of the obligations of the Supplier under the Contract and the relevant Work Order which were taken out of the hands of the Supplier if the Supplier ceases to be subject to an Insolvency Event or the Principal is otherwise of the view that the Supplier is capable of continuing to perform its obligations under the Contract and the relevant Work Order in accordance with the Contract; and
0. if the costs incurred by the Principal in performing the obligations or engaging a third party to do so are greater than the costs which would have been incurred had the Supplier performed the obligation then the difference shall be a debt due and owing by the Supplier to the Principal and may be deducted from payments otherwise owing to the Supplier. Until such costs are incurred, the Principal may deduct the estimated costs from payments to the Supplier.
[bookmark: _Ref104888306][bookmark: _Ref96443452](Supplier’s rights) If:
0. [bookmark: _Hlk104549613]the Principal commits a Substantial Breach which is incapable of remedy; or
0. by the time specified in a notice to show cause given by the Supplier to the Principal under clause 33.2, the Principal fails to show reasonable cause why the Supplier should not exercise a right under this clause 33.4,  
the Supplier may at its election:
8. suspend the whole or part of the Services (but only after ensuring that the Site is left in a secure and safe condition); or
if the breach is not capable of remedy, terminate the Contract by giving written notice to the Principal.
If the Supplier suspends the whole or part of the Services under this clause 33.4, the Supplier shall lift the suspension if the Principal remedies the breach but if, within 45 Business Days after the suspension, the breach is not remedied and the Principal fails to make other arrangements to the reasonable satisfaction of the Supplier, then the Supplier may terminate the Contract by giving written notice to the Principal.
[bookmark: _Ref104914681](Effect on other rights) To the extent permitted by law, the Supplier shall not be entitled to any monetary compensation in respect of:
the termination of the Contract by either Party; 
the cancellation of a Work Order; or 
the Principal taking obligations out of the hands of the Supplier,
other than as expressly provided in clause 32. Nothing in clauses 32 or 33 shall prejudice the Principal’s right to claim and recover damages for breach of contract by the Supplier.  
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[bookmark: _Ref4616033](Notice of dispute) If a Party considers that a dispute has arisen between the Parties in connection with this Contract, then the Party must give written notice to the other, setting out the particulars of the dispute and stating that the notice is given under this clause 34. Unless the Parties otherwise agree in writing, the notice shall be delivered by hand or registered post.
(Initial conference) If a Party gives written notice to the other of a dispute under the Contract, representatives of the Parties shall promptly confer to attempt to resolve the dispute.  
(Mediation) If the dispute is not resolved within 10 Business Days after the giving of the notice (or such longer period as may be agreed by the Parties) a Party may by written notice to the other Party refer the dispute for mediation in accordance with the Mediation Rules of the Resolution Institute. The mediation must be conducted by a mediator to be appointed by agreement of the Parties or in default of agreement to be appointed by the President of the Queensland Law Society or his nominee at the request of a Party.
(Legal proceedings) If the dispute is not resolved within 20 Business Days after the appointment of the mediator any Party may take legal proceedings to resolve the dispute.
(Urgent relief) This clause 34 does not prevent any Party from taking any steps under any law out of which the Parties cannot contract or obtaining any injunctive, declaratory or other interlocutory relief from a Court which may be urgently required.
[bookmark: _Hlk96248402](Obligation to continue) Notwithstanding the existence of a dispute, the Parties shall, subject to clauses 30, 31, 32 and 33 continue to perform the Contract.
[bookmark: _Ref10373432][bookmark: _Toc141995760]Claims
(Claims pursuant to the Contract) The Principal shall not be liable upon any Claim by the Supplier for an extension of time, an adjustment to the Price (including due to a Variation) or other monetary compensation pursuant to the Contract unless the Supplier has complied with the requirements in the Contract for notifying the Principal of and making such a claim.
[bookmark: _Toc141995761][bookmark: _Toc96441324][bookmark: _Toc141995762]INTERPRETATION
(Headings) Headings are for reference purposes only and must not be used in interpretation;
(No limitation) The words ‘include’, ‘includes’ and ‘including’ are not words of limitation.  Where the Contract provides that the Principal ‘may’ do something the Principal is not obliged to do that thing and is not prevented from doing any other thing;
(Grammatical forms) Where any word or phrase is given a defined meaning any other part of speech or other grammatical form concerning the word or phrase has a corresponding meaning. Words importing the singular number include the plural number and words importing the plural number include the singular number.
(Law) A reference to ‘law’ includes all:
legislation (including subordinate legislation), local laws, by-laws, orders, ordinances, awards, requirements and proclamations of an Authority having jurisdiction and any related fees and charges; and
certificates, licences, accreditations, clearances, authorisations, Approvals, consents, and permits and any related fees and charges,
[bookmark: _Hlk96261301][bookmark: _Hlk96261424]which are applicable to the Supplier or the Contract or which are otherwise in force at any place where an obligation under the Contract is carried out, as introduced, amended or replaced from time to time.
(Other references) A reference to:
a person includes any other legal entity and a reference to a legal entity includes a person;
a clause is to a clause in the Contract unless expressly stated otherwise;
writing includes any mode of representing or reproducing words in tangible and permanently visible form, and includes email and facsimile;
a monetary amount is a reference to an Australian currency amount.
(Time) References to time are to local time in Queensland. Where time is to be reckoned from a day or event, the day or the day of the event must be excluded. If any time period specified in the Contract or the relevant Work Order expires on a day which is not a Business Day, the period shall expire at the end of the next Business Day. A reference to a day, week or month means a calendar day, week or month.
(Indemnities) Each indemnity provided in the Contract is a continuing indemnity which survives the expiration or termination of the Contract. The Principal need not incur any expense or make any payment in order to rely on an indemnity.
(Contra proferentem) The contra proferentem rule and other rules of construction will not apply to disadvantage a Party whether that Party put the clause forward, was responsible for drafting all or part of it or would otherwise benefit from it.
(Severance) If a provision of the Contract is void or unenforceable it must be severed from the Contract and the provisions that are not void or unenforceable are unaffected by the severance.
[bookmark: _Toc141995763]general provisions
(Costs) Each Party must pay its own costs and expenses incurred in negotiating, executing, stamping, registering and performance of the Contract.
(Joint and several obligations) To the extent permitted by law, if either Party consists of two or more persons the Contract binds such persons and their respective executors, administrators, successors and permitted assigns jointly and severally, and any obligation incurred in favour of that Party may be enforceable by each person comprising that Party severally;
(Governing law) The Contract is governed by the law of Queensland and the law of the Commonwealth of Australia in force in Queensland. The Parties submit to the jurisdiction of the Courts of Queensland, relevant Federal Courts and Courts competent to hear appeals from them.
(Binding on successor) The Contract shall be for the benefit of and binding upon the Parties and their heirs, executors, successors and permitted assigns.
(Further assurance) The Parties must execute and deliver all documents and must do all things as are necessary for the complete performance of their respective obligations under the Contract.
(Service of notices) A notice or other communication shall be deemed to have been given and received upon the earlier of actual receipt, or delivery to a Party’s representative at the address or email address stated in the Reference Schedule or as last notified in writing by the receiving Party, but a notice or communication sent only by email shall not be deemed to have been given and received if:
the sender receives a notification from the email system of the sender or the intended recipient which indicates that the email cannot be read by the intended recipient; or
the intended recipient demonstrates that the notice or communication could not be legibly displayed by the intended recipient’s email system at that time.
(Waiver) No waiver by a Party of a provision of the Contract is binding unless made in writing. Any waiver is limited to the particular instance and does not affect the subsequent enforceability of the provision. 
(Amendments) This Contract may only be amended by written agreement executed by or on behalf of each Party.
(Consent) Any consent of the Principal under the Contract may be given, withheld or given subject to conditions at the absolute discretion of the Principal.
(Consideration) In consideration for the Supplier entering into this Contract, the Principal agrees to pay the Supplier the sum of $10 on demand. In consideration for the Principal entering into this Contract, the Supplier agrees to pay the Principal the sum of $10 on demand.
(Discrepancy or inconsistency) Where there is a discrepancy or inconsistency between any obligation of the Supplier under the Contract, the Supplier must notify the Principal in writing of the discrepancy or inconsistency,  If the discrepancy or issue cannot be resolved using the order of precedence under clause 2.3 then unless otherwise directed by the Principal, the Supplier must comply with the highest or most onerous requirement. 
(Cumulative rights and obligations) The rights and remedies of a Party provided in the Contract are in addition to the rights or remedies conferred on the Party elsewhere in the Contract, at law or in equity. Compliance with a clause of the Contract will not relieve the Supplier of any other obligation under the Contract, at law or in equity. The exercise by the Principal of a right provided in the Contract shall not invalidate or constitute a repudiation of the Contract.
(Electronic execution) The Contract may be executed in any number of counterparts and when executed communication of the fact of execution to the other Party may be made by sending evidence of execution by email. For clarity, the Parties consent to the Contract being executed electronically using DocuSign or an equivalent electronic method to identify the Parties. 
(Current versions) Except to the extent otherwise provided in the Contract, where the Contract includes or incorporates by reference any standard, plan, requirement, code, guideline, policy, standard drawing or standard specification then the Supplier must comply with the version of that standard, plan, requirement, code, guideline, policy, standard drawing or standard specification which is current as at the date of the Contract, and the sums, rates or prices in the Contract shall be deemed to have allowed for compliance with that version.
(Clauses to survive termination) In addition to any other clauses which may be found to survive termination, clauses 23, 24, 25.2(b), 27, 28, 32.2, 33.5 and 35 survive the expiration or earlier termination of the Contract.
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	EXECUTION BY THE PRINCIPAL

	
	
	

	SIGNED for and on behalf of Banana Shire Council by its duly authorised representative in the presence of:
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Signature of authorised representative

	
Name of authorised representative

	
Date 



	EXECUTION BY THE SUPPLIER (WHERE SIGNATORY IS A CORPORATION)

	
	
	

	SIGNED for and on behalf of the Supplier in accordance with its Constitution and Section 127 of the Corporations Act 2001:


	
Director
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Director/Secretary

	
Name (block letters)

	
Date 



	EXECUTION BY SUPPLIER (WHERE SIGNATORY IS NOT A CORPORATION)

	
	
	

	SIGNED for and on behalf of the Supplier by its authorised representative (who warrants and represents that it has the power to execute this Contract on behalf of the Supplier) in the presence of:

	
Signature of witness

	
Name of witness (block letters)

	
Date 
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Signature

	
Name of authorised representative

	
Date 
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