TERMS OF BUSINESS (GOODS AND SERVICES)

1 DEFINITIONS

In these Terms of Business, except to the extent the context otherwise
requires:

BIF Act means the Building Industry Fairness (Security of Payments) Act
2017 as amended and any of its regulations.

Contract has the meaning given to the term in clause 4.

Delivery Point means the place for delivery of the Goods as set out in
each Purchase Order or as otherwise notified by WRC.

Goods means the goods described in the Schedule and which are to be
provided by You as set out in a Purchase Order.

GST Act means A New Tax System (Good's and Services Tax) Act 1999
(Cth) as amended.

GST, Supply, Taxable Supply, Registered and Tax Invoice have the
same meaning as in the GST Act.

PPSA means (as applicable to the Terms of Business) the Personal
Properties Security Act 2009 (Cth).

Price means the amount payable for the Goods and the Services the
subject of a Purchase Order, determined in accordance to the fees and
rates set out in the Schedule.

Purchase Order means an order or request, whether oral or written,
made by WRC to You, under the Contract.

Services means the services described in the Schedule and which are to
be provided by You as set out in a Purchase Order.

SIR means the Supplier Information Request as completed by You and
submitted to WRC.

Site means the site where the Delivery Point is situated or where the
Services are to be performed.

Taxes includes any and all sales, use, personal, property, real property,
value added, consumption, stamp, documentary, business, occupation,
excise, income, corporation, profits, gains, gross receipts, or other taxes,
fees, withholdings, imposts, levies, duties or other charges of any nature
whatsoever, together with any penalties, fines or interest or similar
additions, imposed, levied or assess by any government, governmental,
semi-governmental or other relevant authority or otherwise payable on or
in respect of the Goods and Service but excludes GST.

Term means the period starting on the date We execute the Terms of
Business and ending on the date specified in the Schedule.

You and Your means the organisation, individual or partnership to whom
WRC directs a Purchase Order.

Your Staff means Your employees, agents, contractors and subcontractors
(and employees, agents and contractors of those contracts and sub-
contractors).

Us and We means both You and WRC.
WH&S means work health and safety.

WH&S Law means the Work Health and Safety Act 2011 (Qld) and its
regulations.

WRC means Whitsunday Regional Council ABN 63 291 580 128.
2 THE CONTRACT

3.3

3.4

3.5

provisions of the Contract, the provisions in the Purchase Order will
prevail.

The issue of any Purchase Order for the Goods and the Services is
subject to the terms and conditions of the Contract to the exclusion
of any terms and conditions proposed by You.

WRC may issue Purchase Orders as it, in its absolute discretion,
requires and does not guarantee or represent any volume of Goods
or Services will be obtained from You.

WRC may purchase goods and services that are the same or similar
to the Goods and Services from other parties during the Term.

CONTRACT DOCUMENTS

The Contract between Us consists of:

(a) these Terms of Business; and

(b)  the SIR completed by You,

and if there is any inconsistency between these documents, they will
be read in the order of priority as set out above.

PRICES

5.1
5.2

5.3

5.4

You agree to supply the Goods and Services for the Price.

Subject to clause 10, the Price is inclusive of all Taxes excluding
GST.

The Price is to be inclusive of all handling, courier and postage fees
and stamp duty.

The Price is fixed and is not subject to any adjustment except as set
out in the Contract or the Purchase Order.

SUPPLY ARRANGEMENTS

2.1  The Contract commences on the date We execute the Terms of
Business and, subject to it being terminated under clause 18,
remains in force during the Term.

AGREEMENT TO SUPPLY

3.1  You will supply to WRC the Goods or the Services as set out in each
Purchase Order issued by WRC from time to time.

3.2 Each Purchase Order issued by WRC will constitute a separate
binding contract between Us on the terms set out in the Contract
and the Purchase Order. Where there arises any inconsistency or
ambiguity between provisions in the Purchase Order and the

6.2

6.3

6.4

6.5

6.6

6.7

6.8

You agree to supply the Goods and/or perform the Services in
accordance with:

(a) any specifications, or description provided or referenced in
the Contract and the Purchase Order; and

(b) any relevant Australian standards, laws and regulations.

You must not supply alternative products to the Goods without
WRC'’s prior written approval.

WRC may, on 30 days notice to You, change the specifications
and/or standards applicable to the Goods and/or Services to be
supplied by You pursuant to a Purchase Order. Where such change
increases or decreases Your costs in supplying Goods and/or
Services, an equitable adjustment will be made to the Price to
reflect such increase or decrease in the cost of supply.

The period for the delivery of the Goods and performance of the
Services will be set out in the Purchase Order.

You:

(a)  will be fully responsible for ensuring that You and Your Staff
supply the Goods and perform the Services on the Site safely;
and

(b)  accept responsibility for compliance with the WH&S Law
during the Term.

If required by WRC, before entering the Site, You must prepare and

submit a WH&S Management System to WRC for approval which, as

a minimum, must address the issues specified by WRC to You

(WH&S Management System).

The WH&S Management System must be the minimum requirement

to demonstrate compliance with all duties of an employer specified

under the WH&S Law.

You must submit a copy of Your WH&S Management System

documentation that must include as a minimum requirement:

(@) WHA&S policy & objectives;

(b)  organisational structure and responsibilities;

(c) relevant risk assessments & controls (sample);
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(d) relevant safe working procedures (index);
(e)  WHA&S training and induction processes and records

requirements, WRC's safety management system and the WH&S
Management System.

(Certificates of competencies (ticket as an electrician) and 6.16 If after resubmitting a WH&S Management System to WRC more
licences (truck drivers)); than twice under clause 6.6, You fail to have Your plan accepted

0] WH&S inspections & auditing procedures; by WRC, it is deemed to be a material breach of the Purchase Order

) . ' and the Contract which You have failed to remedy, and WRC may

(9)  WH&S consultative processes; immediately terminate the Contract or the Purchase Order under

(h) incident reporting & investigation procedures; and clause 18. You will have no claim whatsoever against WRC arising

(i)  performance monitoring mechanisms. from such termination.

6.9 WRC may, in its sole discretion accept in writing the submitted 6.17  You indemnify WRC and agree to keep WRC always indemnified

WH&S Management System or notify You of the reasons for not against:

accepting it. If WRC notifies You that the WH&S Management (a) claims by any person against WRC in respect of personal

System submitted by You is not accepted, You will amend and injury or death or loss of or damage to any property;

resubmit it to WRC for approval within the time set by WRC. (b)  loss of or damage to property of WRC; and

6.10 You acknowledge and agree that: (c) all costs, expenses, fines, losses or damages arising out of

(a) WRC is not obliged to check or monitor the WH&S enforcement of the WH&S Law.

Management S)f/sLem or Your co.mphance with the 6.18 You will, on request, provide to WRC a record of the total hours
requirements of the WH&S Law; worked by Your Staff on the Site.

(b)  neither WRC'’s acceptance of a WH&S Management System, "

: - . . 6.19 You will:

anything said by WRC or any of WRC'’s personnel in relation . ) o )

to a WH&S Management System, or the random audits (@) undertake a site hazard identification to systematically

referred to in this clause 6 relieves, limits or otherwise identify and assess hazards;

effects your responsibilities under the WH&S Law, the (b) establish and maintain a register (or form) of on-site hazards

Purchase Order and the Contract; in which You will record each identified hazards, the date it
(c)  WRC has obligations under the WH&S Law; was identified and the measures taken to control the hazard;

' and

(d) You must (at your own cost and without any entitlement to . . .
any claim of any kind whatsoever) comply with reasonable (c) _You W|I_| make the register (or form) available to WRC for
directions (including stop work directions) given by WRC so Inspection.
as to enable WRC to comply with its obligations under the 6.20 Specific indication for hazardous work must be outlined e.g., hot
WH&S Law; work — using a hot work permit, hazardous substances, confined

(e)  You must (at your own cost and without any entitlement to spaces permit, asbestos, excavation, trenching, height work and
any claim of any kind whatsoever) immediately comply with working with explosives.
directions on safety issued by any government, 6.21 You must prepare and submit risk assessments and relevant control
governmental, semi-governmental or other relevant authority; strategies prior to commencement of the Services. The completed
and risk assessment and control strategies will be reviewed and

() You will supply the Goods and provide the Services in such approved by WRC prior to the commencement of the Services.
manner as to not place WRC in breach of its obligations under Relevant generic risk assessments and controls will be acceptable.
the WH&S Law. 6.22 You must ensure that all workplace staff are competent in the work

6.11 A pre-start meeting between WRC and You will occur before any being undertaken. You will provide the employees and sub-

work commences on Site to discuss any relevant WH&S issues and contractors with information about hazardous work processes or

reporting mechanisms. Further meetings will be conducted as material and supervision. All employees are to have a general

warranted and identified and these meetings will all be documented. induction and the contractor is to produce records of their _
] construction industry induction ticket. Each person visiting the Site
6.12  You must ensure that Your staff: is to receive a Site-specific induction.

(@)  comply with any site specific safety requirements for the S't‘?’ 6.23  You are required to report any serious bodily injuries or dangerous
the WHf&S Manage_ment System accepted by WRC and WRC's events to the relevant authority within the specified time frame. In
own safety system; addition, You must promptly notify WRC of any accident, injury,

(b) attend a Site specific health and safety induction prior to property or environmental damage, which occurs during the
starting work on the Site; carrying out of the work.

(c)  ensure that all machinery, tools, plant and equipment used by ~ 6.24  All lost time incidents are to be immediate notified to WRC. You
You and Your Staff is maintained so as to comply with Your must within 3 days of any such incident provide a report giving
obligations under the Purchase Order and the Contract; complete details of such incident, including results of the

(d) program and co-ordinate the supply of the Goods and the investigatiqns ir}tp the causes, and any r'ecommendations or
performance of the Services so as to minimize the effect on strategies identified for the preventions in the future.

WRC's business operations; and 6.25 The provision of the Goods and the Services which do not comply

(e) atall times ensure that where appropriate personal protective with the requirements of the WH&S Law, or which places WRC staff
equipment (PPE) as deemed necessary by statutory and public at risk constitutes a material breach of the Purchase
requirements or by WRC's PPE Management Policy is worn. Order and the Contract under clause 18.

6.13 You must notify WRC as soon as possible after the occurrence on DELIVERY

Site of any.notn‘lat.)le incident under the WH&S Law. 7.1  The Price is inclusive of the costs of delivery of the Goods and/or
6.14 You must, in relat|on_ to the sup_ply of t_he Goods or the performance Services by You to the Delivery Point, including any packing

of the Services, provide WRC with copies of all notices and necessary for the safe, proper and suitable transport and storage of

cqrrrlgsplogdepce OfDWhathOEVZf natur: cog/cerning .thebW\I;i&S Lfaw the Goods, unless excluded in the relevant Purchase Order.

t t t t . . -, .
within - Business Day ot the dispatch and/or receipt by You ot any 7.2  The Goods must be delivered in good condition and without damage
such notice or correspondence. - . .
caused by delivery. You must immediately replace any damaged

6.15 WRC may carry out random audits to ensure that aI_I Servicgs_ being Goods, at no additional cost to WRC.

performed are carried out in accordance with any Site specific safety
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7.3 You will provide a detailed delivery docket with every shipment 10 TERMS OF PAYMENT
which delivery docket must contain as a minimum, the following . . .
. : ) 10.1 If any Supply made pursuant to or in connection with a Purchase
information — WRC'’s Purchase Order number and Purchase Order Order is a Taxable Supply. WRC will pay the GST in respect of that
item number, date, Your deta!ls (mcludmg thg name an'd t'elephone Supply to You, where the GST is calculated in accordance with the
number of the packer), quantity dispatched, item description and
f . - . GST Act.
part number and details of any items in back order. One delivery o ) ) )
docket is to be packed with the Goods, the other is to be enclosed 10.2 You will issue WRC a Tax Invoice for Goods and Services supplied
and attached to the outside of the consignment. on the basis and in the form as advised by WRC from time to time
7.4 All of Your correspondence (including without limitation quotations, which must: ] ] ]
offers and Tax Invoices) must state where packing is returnable and (@)  include prices and payments stated and made in Australian
the amount of deposit charges, if any. All returnable packing: dollars;
(a) must be clearly marked as such; (b)  state WRC'’s Purchase Order number;
(b)  must bear a return address; and (c)  show the total amount payable and the GST payable
(c)  will be returned freight forward at WRC’s convenience by calculated in accordance with the GST Act.
transport selected by WRC, unless otherwise stated in the 10.3 A Tax Invoice shall be forwarded to the address stated on the
relevant Purchase Order. Purchase Order. Failure to do so may result in delay of payment to
7.5  You will be liable for any difference in freight charges arising from a vou. ] o ] ]
failure to follow any transport instructions in a Purchase Order orto ~ 10.4  WRC will pay You within the period stated in the relevant Purchase
properly describe the Goods transported. Order and, if no period it stated, within 30 days of receiving your
7.6 No deliveries effected outside the normal working hours of WRC will Tax Invoice. ) S )
be accepted unless by prior arrangement with WRC. 10.5 If any Tax Invoice or any part of any invoice is disputed, WRC will
7.7  Unless otherwise agreed, offloading will be carried out by WRC. gztgg);gr fhilsupnusiil:?\e/glgfnzuﬂ F()I?r;n;;] I(()eslsya gf]vev ;:Xrtiégv:qlﬁgt's
However, where packing units within a consignment are larger than settle the disputed invoice or part in accordanc.e with clause 20
the Australian Standard pallet size and/or weigh more than 1 tonne, ’
You must make delivery arrangements with WRC at least 2 days 10.6 Where WRC's Purchase Order number is not quoted, a Tax Invoice
prior to delivery. will be returned to You for amendment which may delay payment.
7.8 We will reasonably assist each other in obtaining documents and 10.7 You and WRC acknowledge and agree that each Supply made by
other information desirable for the prosecution of claims against You pursuant to or in connection with a Purchase Order and the
carriers of the Goods. Contract is made:
8 IMPORT LICENCES (@) on a progressive or periodic basis;
. - (b)  for consideration that is to be provided on a progressive or
If it is necessary for Fhe per.forman(.:e of a Purchase Order for either periodic basis; and
of Us to hold or obtain any import licence, consent, by-law ) o )
exemption, or authority then either or both of Us, as appropriate, (c)  each progressive or periodic component of the Supply is to be
are obliged to apply for such import licence, consent, by-law treated as a separate Supply.
exemption or authority. If such licence, consent, by-law exemption, 10.8 WRC will respond to any ‘payment claim’ for the purposes of the BIF
or authority is refused then the Purchase Order will be treated as Act (if applicable), within the maximum time permitted for issuing a
being discharged and neither of Us will be under any liability to the ‘payment schedule’ under the BIF Act.
other. 10.9 The issue of a payment schedule under the BIF Act will not
9 INSPECTION AND TESTING prejudice or in any way affect any of WRC's rights under clause 10,
- - - - or WRC'’s ability to assess an invoice submitted by You.
B e T 1010 WRG may recuceany pyment cue 1o You uner th Terms of
’ L ; . Business by any amount due to or claimed by WRC from You. This
any sub-contracted work. Any subcontracting, inspection, testing does not limit WRC'’s right to recover those amounts in other ways
and expediting done by the WRC or its designated agent will not 9 ys.
relieve You of any obligations contained in the Contract and 11  WARRANTY
Purchase Order.
) ) ) ) 11.1  You warrant and represent to WRC:
9.2  Notwithstanding any prior payment, the Goods and the Services are (@ the accuracy and correctness of all performance data,
subject to inspection and testing by WRC (including for the Goods, Y yt ificati d dpt i ted i ’
after arrival and unpacking at the Delivery Point). If the Goods are m(:alsuremerg)s, shpeC| 'CZ lons atm I'f alts quote tmt'
to be installed or incorporated into a plant or premises, such c?faoguets, droc ures_,d Zscrlpr:ve : frav\llj';% t()]ufo a |onts, .
inspection and testing may be carried out after installation or ptertshorcent erst provide c])‘r SPOW?] 0 ord ? ore entering
incorporation and under operating conditions. Into the L.ontract or Issue of a Furchase Urder, ) )
9.3 If upon or after any inspection or test any of the Goods or the (b)  You have free and unencumbered legal and equitable title to
Services are found to be defective or fail to meet the specifications the Goods sold and delivered to WRC; and
or any other requirements of the Purchase Order and the Contract, (c)  as at the date of the Contract, You are not aware of any
WRC may return the Goods to You at Your expense or require the actual or threatened claim for infringement of patent,
rejected Goods to be immediately resupplied or the Services to be copyright, design, or trade mark, or for the breach of any
re-performed, at its discretion. obligation of confidence, arising out of the manufacture, sale
9.4  Upon return of any unsatisfactory or defective Goods, You must or use 'Of the G?Ods or the performance of the ?erwces.
reimburse WRC for any amounts paid by WRC on account of the 112 You must notify WRC in writing promptly upon becoming aware at
Price of returned Goods, and any reasonable cost incurred by WRC any time of any actual or threatened claim referred to in clause
in connection with the delivery or return of the Goods. 11.1(c).
9.5  All Goods which have been notified to You as rejected, are held by 11.3 You warrant that the Goods supplied, delivered and installed under
WRC at Your risk. a Purchase Order and the Contract will:
9.6  Any loss or damage that WRC has incurred as a result of any defect (a)  be fit for purpose;
in the Goods or the Services will be a debt due and payable to WRC. (b)  be free from all defects;
(c)  be of the current manufacture and highest grade;
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(d)  be delivered in a timely manner; 13.3  WRC will indemnify You against all claims arising from infringement
(e)  comply with the specifications and warranties provided; qf patent rights, tra_de _marks or other protected int_ellectual property
) ) rights, where such infringement results from compliance by You
® comply with Australian Standards and the law; with WRC'’s instructions in relation to a design prepared by WRC.
(9) where not manufactured by You, meet the current
specifications of the manufacturer of the relevant Good; and 14 CONFIDENTIALITY
(h)  be new unless otherwise agreed with WRC. 14.1 We must keep each others confidential information confidential and
11.4 You warrant that any Services provided under a Purchase Order and may only disclose that information to the extent required:
the Contract will: (a)  to perform the Contract and the Purchase Order;
(a) be performed by qualified and trained personnel; (b) by law or a government body or authority; or
(b)  be performed with due care and skill; (c)  in connection with legal proceedings.
(c) Dbe fit for purposes for which those types of services are 15 RISK AND PROPERTY IN GOODS
commonly bought and any other purposes which WRC tell A o ) A
You about: 15.1 Subject to clause 15.3, risk in the Goods remains with You and
; . does not pass to WRC until the Goods are delivered to, inspected
(d)  comply with Australian Standards and the law; and by, and accepted by, WRC at the Delivery Point. The signing or
(e) comply with the specifications and warranties, as provided. acknowledgement of receipt of the Goods does not constitute
11.5 Without limiting any other terms or warranty under a Purchase acceptance of the Goods by WRC.
Order and the Contract, You warrant that all Goods and/or Services 15.2 WRC will be deemed to have inspected and accepted the Goods
You supply will perform their function, without fault, during Your when WRC puts the Goods to their ordinary and intended use.
warranty period (as set out in the Purchase Order) or 12 months, 15.3 Where WRC selects and contracts with a transporter of the Goods
whichever is longer. directly, then if stated in a Purchase Order, risk in the Goods will
11.6 Where a defect in the Goods or Services supplied under a Purchase pass to WRC immediately after the Goods have been loaded onto
Order and the Contract occurs within 12 months of the Goods or the transporter’s vehicle.
Services having been accepted by WRC, or within Your warranty 15.4 Title in the Goods delivered passes to WRC at the same time risk
perlod_(as set out in the Purchase Order), whichever is the longer, passes under clause 15.1 or 15.3 as applicable, regardless of
Yqu will, when_called upon to do so by WRC, at _Your own cos_t and whether all amounts have been paid by WRC to you.
with all due diligence, replace at the Delivery Point the defective or ) L
damaged Goods or Services with Goods or Services complying with 15.5 Where You supply replacement Goods, risk and title in the replaced
the requirements of the Purchase Order and the Contract, or Goods passes to WRC upon replacement.
otherwise make good the damage or defect if convenient to WRC, 15.6 Where Goods have either been lost or damaged in transit while at
to comply with the Purchase Order and the Contract. Your risk, You will, with take all necessary immediate action to
11.7 Any repaired or replaced Goods provided by You or any re- either replace the Goods or arrange rep_airs’, Wh_ichever is mutuall_y
performed Services are subject to the same warranties as the acceptable to Us. WRC will sign all carriers’ delivery documentation
original Goods or Services, from the date of repair, replacement or sgb!ect to check (ST,C) a_nd is responsible for notification to You
re-performance and the warranty period (as set out in the Purchase W'th!n 3 days 9f re_celpt, in the case (?f damage, or 10 days from
Order) or 12 months, whichever is longer, will recommence from receive of advice, in the case of loss in transit.
such date. 16  PERSONAL PROPERTY SECURITIES ACT
12 INDEMNIFICATION 16.1 If WRC determines a ‘security interest’ as defined in the PPSA
12.1 Subject to clause 12.3, You will indemnify WRC from and against (Security Interest) arises under a Pgrchase Order and the
all claims, demands, suits, liabilities, causes of action, losses, Contract, then thg You mugt do anything requested by WRC (a't
expenses, damages or penalties, including without limitation court Your cogt) |ncl.ud|ng executing documents, to ensure th? Security
costs and reasonable legal fees for injuries (personal or bodily), or Interest is registered, perfected and enforceable, including that
property damage, to the extent arising or resulting from, or caused through registration WRC obtains the highest ranking priority
by: possn_)le for th_e Se_cunty Inte_rest a_nd You mu_st assist WRC to
. exercise any right in connection with a Security Interest.
(a) the negligence of You or Your staff, or the breach of the .
Contract by You or Your Staff; or 16.2 To the extent permitted by law:
(b)  defective Goods or Services. (@) You waive any right that You may have under the PPSA to
) ) o receive anything from WRC, including a notification that the
12.2 You agree to ext(_end the benefit of the indemnity in clause 12.1 to Security Interest has been registered; and
WRC's officers, directors, employees, agents, consultants and o . .
representatives. (b)  until title passes to WRC in accordance ywth a Purchasg Order
o . ) and the Contract, You agree that You will not do anything to
12.3 Yoqr liability in rglgnon to property 'damage'qnde':r clause 12.1is prejudice any Security Interest in favour of WRC, including
limited to $20 million unless otherwise specified in the Purchase that You will not permit a third party to register any Security
Order. Interest or obtain an interest in the Goods nor allow or permit
13 INTELLECTUAL PROPERTY anything to be installed in or affixed to the Goods which are
supplied to WRC under a Purchase Order and the Contract.
13.1 You assign to WRC all Intellectual Property Rights which may arise
in respect of, or as a result of, the performance of the Services and 17 INSURANCE
WRC grants to You a non-transferable, royalty fee licence to use You must hold all insurances that a prudent supplier of the Goods
those Intellectual Property Rights in the performance of the and/or Services would hold, including without limitation a
Services. comprehensive public and products liability insurance providing
13.2  You will pay all royalties and expenses, and be liable for all claims, cover in respect of each and every claim to an amount of not less
in respect of the use of patent rights, trade marks or other than $20 million or as otherwise specified in a Purchase Order.
protected intellectual property rights, for or in connection with any
Goods or Services supplied under a Purchase Order and the 18 TERMINATION
Contract, and will indemnify WRC against all claims which may arise 18.1 If You breach the Contract or Purchase Order, WRC may give notice
as a result of the use of these. requiring the breach to be remedied within 30 days. If the breach is
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not so remedied, WRC may serve a further notice terminating the 20.2 We must refer any dispute initially for resolution to a representative

Purchase Order or the Contract with immediate effect. nominated by You, and a representative nominated by WRC, who

18.2 WRC may cancel a Purchase Order or terminate the Contract by will endeavour to resolve the dispute within 14 days.
notice in writing to You at any time for its sole convenience, 20.3 If We can not resolve the dispute under clause 20.2, then either of
regardless of whether you are in breach or not. Us may, in our discretion, commence mediation by giving notice to

18.3  On cancellation or termination in accordance with clause 18.2, the other and referring the matter to Resolution Institute requesting
WRC will pay You the amount of any outstanding Tax Invoices the appointment of a mediator and conduct of a mediation in
issued in accordance with the Purchase Order or the Contract for accordance with clause 20. The mediation will be conducted in
the Goods delivered and Services performed up to the date of accordance the Resolution Institute Mediation Rules (as in force at
cancellation of the Purchase Order or termination of the Contract the time). We must comply with those rules and guidelines in
and You will have no other claim, action, demand or proceeding as connection with all matters relating to the mediation, cooperate fully
a consequence of cancellation or the termination. with the mediator and pay an equal share of the mediator’s fees and

expenses.

18.4 On termination of a Purchase Order or the Contract for any reason, . P . .
each of Us will return any property of the other (including any 20.4 E!ther of Qs' may commence court proceedings relating to any
confidential information). However, We may each retain one copy dispute arising under a Purchase Order or the Contract, except to
of any documentation or software related to the Services or the enforce any mediation settlement or where mediation has failed to
Goods. resolve the dispute.

18.5 WRC may immediately terminate the Purchase Order or the Contract ~ 20-5  WRC may raise such defence or matters as it sees fit in response to
by written notice if You are unable to pay Your debts or has a any dispute raised uqder glause 20 by You and will not be bound
receiver, administrator, administrative receiver or liquidator by the matters contained in any payment schedule under the BIF
appointed, or calls a meeting of its creditors or is unable to pay Act.
deb_ts as the)_/ fall due or for any other reason ceases t(_) carry on 21 PRIVACY
business, or if any of these events appear reasonably likely to occur. - -

186 You agree that- 21.1 WRC may need to collect personal information about You and Your

: 9 N ) ) Staff to create a supplier account. WRC can only process Your

(@)  atany time, WRC may request that You to provide a signed invoices once this account has been correctly set up. WRC will not
statutory declaration (in a form and containing such detail as disclose personal information about You or Your Staff to any
reasonably required by WRC) from You confirming that You external parties unless the disclosure is:
thY i(:]u:;lzilrzga:é E.s;):]\;ent and not subject to any event set (@) required by law (e.g. the Australian Tax Office);

(b)  You must provide WRC with such completed and signed (b) is authorised by law (e.g. to_ protect our interests or where we
statutory declaration within 3 Business Days of such a have a duty to make such dlsclosu.re), or ) ]
request. ()  You have consented for WRC to disclose the information

18.7 Clauses 6, 7, 10.7, 11, 12, 13, 14, 16 and 18 survive about You. _ o
termination or expiry of a Purchase Order or the Contract. 21.2  You warrant that You comply with all obligations under the

Information Privacy Act 2009 (Qld).
19 FORCE MAJEURE
- - - 22  SERVICE OF NOTICES AND PURCHASE ORDERS

19.1 Neither of Us will be held liable for breach of a Purchase Order or
Contract or any losses, damage or injury incurred to the other 22.1 Unless otherwise specified in a Purchase Order or the Contract, any
wherever performance of a Purchase Order or the Contract is notice given under a Purchase Order or the Contract must be in
prevented by circumstances which are deemed to be outside Your writing and may be served by either of Us on the other by hand
or WRC’s reasonable control and not caused by: delivery or pre-paid post to the address of the other, or by facsimile
() any circumstance which results from Your wrongful act o to the other’'s nominated facsimile number, or by email to the

Y o . - 9 other’'s nominated email address. Notices will be deemed served:
wrongful omission or Your failure to act in a prudent and ] ] o )
proper manner; (a) if by hand delivery, when it is delivered;

(b)  acircumstance or its effects which could have been (b)  if by pre-paid post, on the third business day after posting
prevented, overcome or remedied by You exercising (seven if posted to or from a place outside Australia);
reasonable precautions and the standard of care and (c) if by facsimile, on receipt by the sender of a transmission
diligence expected of an experienced and competent supplier; report by the machine from which the facsimile was sent,

(c)  breakdown or unavailability of Your plant and equipment; or indicating that the facsimile was sent in its entirety to the

(d) any failure by You to reach agreement with any third party facsimile number of the recipient; and
necessary to enable You to perform Your obligations under (d) if by email in accordance with the Electronic Transactions Act
the Purchase Order or the Contract, 1999 (Cth).

(‘force majeure circumstances’) 22.2  All claims issued under the BIF Act must be served on WRC at the

19.2 In the event that either party is unable wholly or in part to perform fOIk_)W address, e'md otherW|§e In accordance with clause 22.1:
its obligations under the Purchase Order or the Contract as a result Whitsunday Regional Council
of the occurrence of force majeure circumstances, such party will 83-85 Main Street
immediately give notice to the other of the details of such Prosperine Qld 4800
occurrence, and both parties will make arrangements and 23 GENERAL
adjustments to the Purchase Order or the Contract as necessary.

Unless otherwise agreed in writing, upon cessation of the event 23.1 No amendment to a Purchase Order or the Contract has any force

affecting performance of the Purchase Order or the Contract, both unless it is in writing and signed by both of us.

parties shall as far as practicable complete performance of their 23.2  Neither of Us may assign nor purport to assign a Purchase Order or

respective obligations under the Purchase Order and Contract. the Contract or any right under a Purchase Order or the Contract

20 DISPUTE RESOLUTION without the prior written consent of the other which consent may

not be unreasonably withheld.

20.1  Before resorting to elxternal d(_jlspute reoslolutlgn mﬁChagscTs’ Weh 23.3 The covenants, conditions, provisions and warranties contained in a
rcnust attet;npt to settle any 'Spl#e un e:ja urc ?se rzt(e)r gr the Purchase Order or the Contract do not merge or terminate upon

ontract by negotiation, using the procedure in clause 20.2. completion of the transactions contemplated in the Purchase Order
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23.4

235

23.6

23.7

23.8

23.9

24

or the Contract but to the extent that they have not been fulfilled
and satisfied or are capable of having effect remain in full force and
effect.

The Contract together with any Purchase Orders issued by WRC
form the entire agreement between Us for the Goods and Services.

We must do all things and execute all further documents necessary
to give full effect to the Purchase Orders and the Contract and
refrain from doing anything that might hinder the performance of
the Purchase Orders and the Contract.

Each Purchase Order and the Contract is governed by the laws of
Queensland and both of Us party irrevocably submit to the non-
exclusive jurisdiction of the courts of Queensland.

Any part of a Purchase Order or the Contract that is held to be
unlawful or unenforceable by a court of competent jurisdiction is
severed from the Purchase Order or the Contract and the remaining
provisions will continue to operate.

Neither of Us will be taken to waive any right under a Purchase
Order or the Contract except if the waiver is given in writing and is
signed by both parties.

You must at Your own expense obtain all requisite permits,
approvals and licences and comply with all laws and regulations in
connection with any Purchase Order and the Contract.

SET OFF

24.1

25

Without limiting WRC's rights under any part of a Purchase Order or
the Contract and notwithstanding any payment by WRC under a
Purchase Order or the Contract, WRC may deduct from any moneys
due to You any sum which is payable by You to WRC whether or not
WRC's right to payment arises by way of damages, debt, restitution
or otherwise and whether or not the factual basis giving rise to
WRC's right to payment arises out of the Purchase Order or the
Contract, any other purchase order or contract between Us, or is
independent of any such contracts. Nothing in this clause 24 shall
affect the right of WRC to recover from You the whole of such
moneys or any balance that remains owing.

INTERPRETATION

In the Contract and each Purchase Order, except to the extent the
context otherwise requires:

(@) the singular includes the plural and vice versa and a gender
includes other genders;

(b) areference to a party is to be construed as a reference to
party to the Contract and the Purchase Order;

(c) areference to a party to the Contract or the Purchase Order
or any other document or agreement includes its successors
and permitted assigns;

(d) areference to an item in a clause, schedule, annexure or
appendix is a reference to an item in a clause of or schedule,
annexure or appendix to the Contract and references to the
Contract include its schedules and annexures;

(e) where a word or phrase is given a particular meaning, other
parts of speech or grammatical forms of that word or phrase
have corresponding meanings;

(U] wherever the words ‘include’ or ‘including’ are used in the
Terms of Business, those words will be interpreted in all cases
as if they were proceeded by the further words ‘but not
limited to’ or the appropriate grammatical derivative.

(g) areference to a document or agreement including the
Contract or a Purchase Order includes a reference to that
document or agreement as amended, novated,
supplemented, varied or replaced from time to time; and

(h) in the interpretation of the Contract, headings are to be
disregarded.
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You agree that You will supply the Goods and Services in accordance the Contract and any Purchase Order issued by WRC, from time to time.

Name:

Position:

Supplier's Name:

Signature:

For and on behalf of the Supplier

57854132v3 | Terms of Business (Goods and Services)



Whitsunda \(j

Regional Councn

Work Health, Safety & Wellbeing Operational Policy
Statement

The Whitsunday Regional Council recognises that no task is more important than the health, safety and
wellbeing of its workers and other persons. The Council proactively manages the health, safety, and wellbeing
of its workforce, ensuring their contribution to a prospering community. This is achieved by the holistic
implementation and continuous improvement of our safety management system, in accordance with relevant
legislation and regulatory requirements in Australia. The Council will do what is reasonably practicable to
eliminate or minimise workplace health and safety risks whilst fostering an inclusive culture which recognises
the importance of the health, safety, and wellbeing of our employees.

We strive to:

Health:

* Be aware of risks and hazards that can negatively impact the health of our workers.

« Implement effective and reasonable health risk control measures in a timely manner to reduce the risk
of health impacts to our workers.

« Encourage and support workforce to prioritise their physical and mental health, with a focus on
prevention and early intervention.

«  Provide professional support for our workforce, to assist their recovery and return to work following work
or non work-related injuries.

Safety:

* A systematic and holistic approach for the management of physical and psychological risks.

*  Ensure the workplace, health and safety management system is accessible and utilised.

* Responsibilities and accountabilities for work health, safety, and wellbeing are clearly outlined and
understood.

«  Effective consultation when making decisions on matters that pertain to health, safety, and wellbeing.

e Provide timely, appropriate information and training.

«  Ensure plant, equipment and resources are fit for purpose and maintained in a safe condition.

«  Establish measurable objectives and targets for continuous improvements.

« Have transparent monitoring and reporting to encourage due diligence and compliance with work health,
safety, and wellbeing.

WeIIbemg
Maintain a work environment that enhances wellbeing and a work/life balance.

« Implement innovative strategies and initiatives to improve the physical, mental, social, and financial
wellbeing of our workforce.

« Increase knowledge and awareness of mental health to reduce stigma and facilitate help seeking
behaviour, as well as ensuring a psychologically safe workplace.

«  Support leaders to be capable of driving a positive culture of wellbeing of our workforce.

Whitsunday Regional Council is committed to the provision of a workplace where employees feel safe,
supported, and free to raise concerns. It demonstrates in addition to Council Administrative Directives and
Procedures that all employees should feel included regardless of race, religion, gender, political beliefs, or
abilities. The policy also confirms Council’'s commitment to transparency, accountability, and ethical
behaviour.

Warren Bunker, Chief Executive Officer Issued: 02 }\751 ]dk{» Review: June 2026
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	1 DEFINITIONS
	2 THE CONTRACT
	2.1 The Contract commences on the date We execute the Terms of Business and, subject to it being terminated under clause 18, remains in force during the Term.

	3 AGREEMENT TO SUPPLY
	3.1 You will supply to WRC the Goods or the Services as set out in each Purchase Order issued by WRC from time to time.
	3.2 Each Purchase Order issued by WRC will constitute a separate binding contract between Us on the terms set out in the Contract and the Purchase Order.  Where there arises any inconsistency or ambiguity between provisions in the Purchase Order and t...
	3.3 The issue of any Purchase Order for the Goods and the Services is subject to the terms and conditions of the Contract to the exclusion of any terms and conditions proposed by You.
	3.4 WRC may issue Purchase Orders as it, in its absolute discretion, requires and does not guarantee or represent any volume of Goods or Services will be obtained from You.
	3.5 WRC may purchase goods and services that are the same or similar to the Goods and Services from other parties during the Term.

	4 CONTRACT DOCUMENTS
	4.1 The Contract between Us consists of:
	(a) these Terms of Business; and
	(b) the SIR completed by You,
	and if there is any inconsistency between these documents, they will be read in the order of priority as set out above.


	5 PRICES
	5.1 You agree to supply the Goods and Services for the Price.
	5.2 Subject to clause 10, the Price is inclusive of all Taxes excluding GST.
	5.3 The Price is to be inclusive of all handling, courier and postage fees and stamp duty.
	5.4 The Price is fixed and is not subject to any adjustment except as set out in the Contract or the Purchase Order.

	6 SUPPLY ARRANGEMENTS
	6.1 You agree to supply the Goods and/or perform the Services in accordance with:
	(a) any specifications, or description provided or referenced in the Contract and the Purchase Order; and
	(b) any relevant Australian standards, laws and regulations.

	6.2 You must not supply alternative products to the Goods without WRC’s prior written approval.
	6.3 WRC may, on 30 days notice to You, change the specifications and/or standards applicable to the Goods and/or Services to be supplied by You pursuant to a Purchase Order.  Where such change increases or decreases Your costs in supplying Goods and/o...
	6.4 The period for the delivery of the Goods and performance of the Services will be set out in the Purchase Order.
	6.5 You:
	(a) will be fully responsible for ensuring that You and Your Staff supply the Goods and perform the Services on the Site safely; and
	(b) accept responsibility for compliance with the WH&S Law during the Term.

	6.6 If required by WRC, before entering the Site, You must prepare and submit a WH&S Management System to WRC for approval which, as a minimum, must address the issues specified by WRC to You (WH&S Management System).
	6.7 The WH&S Management System must be the minimum requirement to demonstrate compliance with all duties of an employer specified under the WH&S Law.
	6.8 You must submit a copy of Your WH&S Management System documentation that must include as a minimum requirement:
	(a) WH&S policy & objectives;
	(b) organisational structure and responsibilities;
	(c) relevant risk assessments & controls (sample);
	(d) relevant safe working procedures (index);
	(e) WH&S training and induction processes and records (Certificates of competencies (ticket as an electrician) and licences (truck drivers));
	(f) WH&S inspections & auditing procedures;
	(g) WH&S consultative processes;
	(h) incident reporting & investigation procedures; and
	(i) performance monitoring mechanisms.

	6.9 WRC may, in its sole discretion accept in writing the submitted WH&S Management System or notify You of the reasons for not accepting it.  If WRC notifies You that the WH&S Management System submitted by You is not accepted, You will amend and res...
	6.10 You acknowledge and agree that:
	(a) WRC is not obliged to check or monitor the WH&S Management System or Your compliance with the requirements of the WH&S Law;
	(b) neither WRC’s acceptance of a WH&S Management System, anything said by WRC or any of WRC’s personnel in relation to a WH&S Management System, or the random audits referred to in this clause 6 relieves, limits or otherwise effects your responsibili...
	(c) WRC has obligations under the WH&S Law;
	(d) You must (at your own cost and without any entitlement to any claim of any kind whatsoever) comply with reasonable directions (including stop work directions) given by WRC so as to enable WRC to comply with its obligations under the WH&S Law;
	(e) You must (at your own cost and without any entitlement to any claim of any kind whatsoever) immediately comply with directions on safety issued by any government, governmental, semi-governmental or other relevant authority; and
	(f) You will supply the Goods and provide the Services in such manner as to not place WRC in breach of its obligations under the WH&S Law.

	6.11 A pre-start meeting between WRC and You will occur before any work commences on Site to discuss any relevant WH&S issues and reporting mechanisms.  Further meetings will be conducted as warranted and identified and these meetings will all be docu...
	6.12 You must ensure that Your staff:
	(a) comply with any site specific safety requirements for the Site, the WH&S Management System accepted by WRC and WRC’s own safety system;
	(b) attend a Site specific health and safety induction prior to starting work on the Site;
	(c) ensure that all machinery, tools, plant and equipment used by You and Your Staff is maintained so as to comply with Your obligations under the Purchase Order and the Contract;
	(d) program and co-ordinate the supply of the Goods and the performance of the Services so as to minimize the effect on WRC’s business operations; and
	(e) at all times ensure that where appropriate personal protective equipment (PPE) as deemed necessary by statutory requirements or by WRC’s PPE Management Policy is worn.

	6.13 You must notify WRC as soon as possible after the occurrence on Site of any notifiable incident under the WH&S Law.
	6.14 You must, in relation to the supply of the Goods or the performance of the Services, provide WRC with copies of all notices and correspondence of whatsoever nature concerning the WH&S Law within 1 Business Day of the dispatch and/or receipt by Yo...
	6.15 WRC may carry out random audits to ensure that all Services being performed are carried out in accordance with any Site specific safety requirements, WRC’s safety management system and the WH&S Management System.
	6.16 If after resubmitting a WH&S Management System to WRC more than twice under clause 6.6, You fail to have Your plan accepted by WRC, it is deemed to be a material breach of the Purchase Order and the Contract which You have failed to remedy, and W...
	6.17 You indemnify WRC and agree to keep WRC always indemnified against:
	(a) claims by any person against WRC in respect of personal injury or death or loss of or damage to any property;
	(b) loss of or damage to property of WRC; and
	(c) all costs, expenses, fines, losses or damages arising out of enforcement of the WH&S Law.

	6.18 You will, on request, provide to WRC a record of the total hours worked by Your Staff on the Site.
	6.19 You will:
	(a) undertake a site hazard identification to systematically identify and assess hazards;
	(b) establish and maintain a register (or form) of on-site hazards in which You will record each identified hazards, the date it was identified and the measures taken to control the hazard; and
	(c) You will make the register (or form) available to WRC for inspection.

	6.20 Specific indication for hazardous work must be outlined e.g., hot work – using a hot work permit, hazardous substances, confined spaces permit, asbestos, excavation, trenching, height work and working with explosives.
	6.21 You must prepare and submit risk assessments and relevant control strategies prior to commencement of the Services.  The completed risk assessment and control strategies will be reviewed and approved by WRC prior to the commencement of the Servic...
	6.22 You must ensure that all workplace staff are competent in the work being undertaken.  You will provide the employees and sub-contractors with information about hazardous work processes or material and supervision.  All employees are to have a gen...
	6.23 You are required to report any serious bodily injuries or dangerous events to the relevant authority within the specified time frame.  In addition, You must promptly notify WRC of any accident, injury, property or environmental damage, which occu...
	6.24 All lost time incidents are to be immediate notified to WRC.  You must within 3 days of any such incident provide a report giving complete details of such incident, including results of the investigations into the causes, and any recommendations ...
	6.25 The provision of the Goods and the Services which do not comply with the requirements of the WH&S Law, or which places WRC staff and public at risk constitutes a material breach of the Purchase Order and the Contract under clause 18.

	7 DELIVERY
	7.1 The Price is inclusive of the costs of delivery of the Goods and/or Services by You to the Delivery Point, including any packing necessary for the safe, proper and suitable transport and storage of the Goods, unless excluded in the relevant Purcha...
	7.2 The Goods must be delivered in good condition and without damage caused by delivery.  You must immediately replace any damaged Goods, at no additional cost to WRC.
	7.3 You will provide a detailed delivery docket with every shipment which delivery docket must contain as a minimum, the following information – WRC’s Purchase Order number and Purchase Order item number, date, Your details (including the name and tel...
	7.4 All of Your correspondence (including without limitation quotations, offers and Tax Invoices) must state where packing is returnable and the amount of deposit charges, if any.  All returnable packing:
	(a) must be clearly marked as such;
	(b) must bear a return address; and
	(c) will be returned freight forward at WRC’s convenience by transport selected by WRC, unless otherwise stated in the relevant Purchase Order.

	7.5 You will be liable for any difference in freight charges arising from a failure to follow any transport instructions in a Purchase Order or to properly describe the Goods transported.
	7.6 No deliveries effected outside the normal working hours of WRC will be accepted unless by prior arrangement with WRC.
	7.7 Unless otherwise agreed, offloading will be carried out by WRC.  However, where packing units within a consignment are larger than the Australian Standard pallet size and/or weigh more than 1 tonne, You must make delivery arrangements with WRC at ...
	7.8 We will reasonably assist each other in obtaining documents and other information desirable for the prosecution of claims against carriers of the Goods.

	8 IMPORT LICENCES
	9 INSPECTION AND TESTING
	9.1 WRC or its designated agent may inspect, test or expedite all work on the Goods and the Services.  You must make this a condition of any sub-contracted work.  Any subcontracting, inspection, testing and expediting done by the WRC or its designated...
	9.2 Notwithstanding any prior payment, the Goods and the Services are subject to inspection and testing by WRC (including for the Goods, after arrival and unpacking at the Delivery Point).  If the Goods are to be installed or incorporated into a plant...
	9.3 If upon or after any inspection or test any of the Goods or the Services are found to be defective or fail to meet the specifications or any other requirements of the Purchase Order and the Contract, WRC may return the Goods to You at Your expense...
	9.4 Upon return of any unsatisfactory or defective Goods, You must reimburse WRC for any amounts paid by WRC on account of the Price of returned Goods, and any reasonable cost incurred by WRC in connection with the delivery or return of the Goods.
	9.5 All Goods which have been notified to You as rejected, are held by WRC at Your risk.
	9.6 Any loss or damage that WRC has incurred as a result of any defect in the Goods or the Services will be a debt due and payable to WRC.

	10 TERMS OF PAYMENT
	10.1 If any Supply made pursuant to or in connection with a Purchase Order is a Taxable Supply.  WRC will pay the GST in respect of that Supply to You, where the GST is calculated in accordance with the GST Act.
	10.2 You will issue WRC a Tax Invoice for Goods and Services supplied on the basis and in the form as advised by WRC from time to time which must:
	(a) include prices and payments stated and made in Australian dollars;
	(b) state WRC’s Purchase Order number;
	(c) show the total amount payable and the GST payable calculated in accordance with the GST Act.

	10.3 A Tax Invoice shall be forwarded to the address stated on the Purchase Order.  Failure to do so may result in delay of payment to You.
	10.4 WRC will pay You within the period stated in the relevant Purchase Order and, if no period it stated, within 30 days of receiving your Tax Invoice.
	10.5 If any Tax Invoice or any part of any invoice is disputed, WRC will not pay the disputed invoice or in part, unless a new Tax Invoice is issued for the undisputed amount (if any) only.  The parties must settle the disputed invoice or part in acco...
	10.6 Where WRC’s Purchase Order number is not quoted, a Tax Invoice will be returned to You for amendment which may delay payment.
	10.7 You and WRC acknowledge and agree that each Supply made by You pursuant to or in connection with a Purchase Order and the Contract is made:
	(a) on a progressive or periodic basis;
	(b) for consideration that is to be provided on a progressive or periodic basis; and
	(c) each progressive or periodic component of the Supply is to be treated as a separate Supply.

	10.8 WRC will respond to any ‘payment claim’ for the purposes of the BIF Act (if applicable), within the maximum time permitted for issuing a ‘payment schedule’ under the BIF Act.
	10.9 The issue of a payment schedule under the BIF Act will not prejudice or in any way affect any of WRC’s rights under clause 10, or WRC’s ability to assess an invoice submitted by You.
	10.10 WRC may reduce any payment due to You under the Terms of Business by any amount due to or claimed by WRC from You.  This does not limit WRC’s right to recover those amounts in other ways.

	11 WARRANTY
	11.1 You warrant and represent to WRC:
	(a) the accuracy and correctness of all performance data, measurements, specifications and details quoted in catalogues, brochures, descriptive literature, quotations, offers or tenders provided or shown to WRC before entering into the Contract or iss...
	(b) You have free and unencumbered legal and equitable title to the Goods sold and delivered to WRC; and
	(c) as at the date of the Contract, You are not aware of any actual or threatened claim for infringement of patent, copyright, design, or trade mark, or for the breach of any obligation of confidence, arising out of the manufacture, sale or use of the...

	11.2 You must notify WRC in writing promptly upon becoming aware at any time of any actual or threatened claim referred to in clause 11.1(c).
	11.3 You warrant that the Goods supplied, delivered and installed under a Purchase Order and the Contract will:
	(a) be fit for purpose;
	(b) be free from all defects;
	(c) be of the current manufacture and highest grade;
	(d) be delivered in a timely manner;
	(e) comply with the specifications and warranties provided;
	(f) comply with Australian Standards and the law;
	(g) where not manufactured by You, meet the current specifications of the manufacturer of the relevant Good; and
	(h) be new unless otherwise agreed with WRC.

	11.4 You warrant that any Services provided under a Purchase Order and the Contract will:
	(a) be performed by qualified and trained personnel;
	(b) be performed with due care and skill;
	(c) be fit for purposes for which those types of services are commonly bought and any other purposes which WRC tell You about;
	(d) comply with Australian Standards and the law; and
	(e) comply with the specifications and warranties, as provided.

	11.5 Without limiting any other terms or warranty under a Purchase Order and the Contract, You warrant that all Goods and/or Services You supply will perform their function, without fault, during Your warranty period (as set out in the Purchase Order)...
	11.6 Where a defect in the Goods or Services supplied under a Purchase Order and the Contract occurs within 12 months of the Goods or Services having been accepted by WRC, or within Your warranty period (as set out in the Purchase Order), whichever is...
	11.7 Any repaired or replaced Goods provided by You or any re-performed Services are subject to the same warranties as the original Goods or Services, from the date of repair, replacement or re-performance and the warranty period (as set out in the Pu...

	12 INDEMNIFICATION
	12.1 Subject to clause 12.3, You will indemnify WRC from and against all claims, demands, suits, liabilities, causes of action, losses, expenses, damages or penalties, including without limitation court costs and reasonable legal fees for injuries (pe...
	(a) the negligence of You or Your staff, or the breach of the Contract by You or Your Staff; or
	(b) defective Goods or Services.

	12.2 You agree to extend the benefit of the indemnity in clause 12.1 to WRC’s officers, directors, employees, agents, consultants and representatives.
	12.3 Your liability in relation to property damage under clause 12.1 is limited to $20 million unless otherwise specified in the Purchase Order.

	13 INTELLECTUAL PROPERTY
	13.1 You assign to WRC all Intellectual Property Rights which may arise in respect of, or as a result of, the performance of the Services and WRC grants to You a non-transferable, royalty fee licence to use those Intellectual Property Rights in the pe...
	13.2 You will pay all royalties and expenses, and be liable for all claims, in respect of the use of patent rights, trade marks or other protected intellectual property rights, for or in connection with any Goods or Services supplied under a Purchase ...
	13.3 WRC will indemnify You against all claims arising from infringement of patent rights, trade marks or other protected intellectual property rights, where such infringement results from compliance by You with WRC’s instructions in relation to a des...

	14 CONFIDENTIALITY
	14.1 We must keep each others confidential information confidential and may only disclose that information to the extent required:
	(a) to perform the Contract and the Purchase Order;
	(b) by law or a government body or authority; or
	(c) in connection with legal proceedings.


	15 RISK AND PROPERTY IN GOODS
	15.1 Subject to clause 15.3, risk in the Goods remains with You and does not pass to WRC until the Goods are delivered to, inspected by, and accepted by, WRC at the Delivery Point.  The signing or acknowledgement of receipt of the Goods does not const...
	15.2 WRC will be deemed to have inspected and accepted the Goods when WRC puts the Goods to their ordinary and intended use.
	15.3 Where WRC selects and contracts with a transporter of the Goods directly, then if stated in a Purchase Order, risk in the Goods will pass to WRC immediately after the Goods have been loaded onto the transporter’s vehicle.
	15.4 Title in the Goods delivered passes to WRC at the same time risk passes under clause 15.1 or 15.3 as applicable, regardless of whether all amounts have been paid by WRC to you.
	15.5 Where You supply replacement Goods, risk and title in the replaced Goods passes to WRC upon replacement.
	15.6 Where Goods have either been lost or damaged in transit while at Your risk, You will, with take all necessary immediate action to either replace the Goods or arrange repairs, whichever is mutually acceptable to Us.  WRC will sign all carriers’ de...

	16 PERSONAL PROPERTY SECURITIES ACT
	16.1 If WRC determines a ‘security interest’ as defined in the PPSA (Security Interest) arises under a Purchase Order and the Contract, then the You must do anything requested by WRC (at Your cost) including executing documents, to ensure the Security...
	16.2 To the extent permitted by law:
	(a) You waive any right that You may have under the PPSA to receive anything from WRC, including a notification that the Security Interest has been registered; and
	(b) until title passes to WRC in accordance with a Purchase Order and the Contract, You agree that You will not do anything to prejudice any Security Interest in favour of WRC, including that You will not permit a third party to register any Security ...


	17 INSURANCE
	18 TERMINATION
	18.1 If You breach the Contract or Purchase Order, WRC may give notice requiring the breach to be remedied within 30 days.  If the breach is not so remedied, WRC may serve a further notice terminating the Purchase Order or the Contract with immediate ...
	18.2 WRC may cancel a Purchase Order or terminate the Contract by notice in writing to You at any time for its sole convenience, regardless of whether you are in breach or not.
	18.3 On cancellation or termination in accordance with clause 18.2, WRC will pay You the amount of any outstanding Tax Invoices issued in accordance with the Purchase Order or the Contract for the Goods delivered and Services performed up to the date ...
	18.4 On termination of a Purchase Order or the Contract for any reason, each of Us will return any property of the other (including any confidential information).  However, We may each retain one copy of any documentation or software related to the Se...
	18.5 WRC may immediately terminate the Purchase Order or the Contract by written notice if You are unable to pay Your debts or has a receiver, administrator, administrative receiver or liquidator appointed, or calls a meeting of its creditors or is un...
	18.6 You agree that:
	(a) at any time, WRC may request that You to provide a signed statutory declaration (in a form and containing such detail as reasonably required by WRC) from You confirming that You or Your company is solvent and not subject to any event set out in cl...
	(b) You must provide WRC with such completed and signed statutory declaration within 3 Business Days of such a request.

	18.7 Clauses 6, 7, 10.7, 11, 12, 13, 14, 16 and 18 survive termination or expiry of a Purchase Order or the Contract.

	19 FORCE MAJEURE
	19.1 Neither of Us will be held liable for breach of a Purchase Order or Contract or any losses, damage or injury incurred to the other wherever performance of a Purchase Order or the Contract is prevented by circumstances which are deemed to be outsi...
	(a) any circumstance which results from Your wrongful act or wrongful omission or Your failure to act in a prudent and proper manner;
	(b) a circumstance or its effects which could have been prevented, overcome or remedied by You exercising reasonable precautions and the standard of care and diligence expected of an experienced and competent supplier;
	(c) breakdown or unavailability of Your plant and equipment; or
	(d) any failure by You to reach agreement with any third party necessary to enable You to perform Your obligations under the Purchase Order or the Contract,
	(‘force majeure circumstances’)

	19.2 In the event that either party is unable wholly or in part to perform its obligations under the Purchase Order or the Contract as a result of the occurrence of force majeure circumstances, such party will immediately give notice to the other of t...

	20 DISPUTE RESOLUTION
	20.1 Before resorting to external dispute resolution mechanisms, We must attempt to settle any dispute under a Purchase Order or the Contract by negotiation, using the procedure in clause 20.2.
	20.2 We must refer any dispute initially for resolution to a representative nominated by You, and a representative nominated by WRC, who will endeavour to resolve the dispute within 14 days.
	20.3 If We can not resolve the dispute under clause 20.2, then either of Us may, in our discretion, commence mediation by giving notice to the other and referring the matter to Resolution Institute requesting the appointment of a mediator and conduct ...
	20.4 Either of Us may commence court proceedings relating to any dispute arising under a Purchase Order or the Contract, except to enforce any mediation settlement or where mediation has failed to resolve the dispute.
	20.5 WRC may raise such defence or matters as it sees fit in response to any dispute raised under clause 20 by You and will not be bound by the matters contained in any payment schedule under the BIF Act.

	21 PRIVACY
	21.1 WRC may need to collect personal information about You and Your Staff to create a supplier account.  WRC can only process Your invoices once this account has been correctly set up.  WRC will not disclose personal information about You or Your Sta...
	(a) required by law (e.g. the Australian Tax Office);
	(b) is authorised by law (e.g. to protect our interests or where we have a duty to make such disclosure); or
	(c) You have consented for WRC to disclose the information about You.

	21.2 You warrant that You comply with all obligations under the Information Privacy Act 2009 (Qld).

	22 SERVICE OF NOTICES AND PURCHASE ORDERS
	22.1 Unless otherwise specified in a Purchase Order or the Contract, any notice given under a Purchase Order or the Contract must be in writing and may be served by either of Us on the other by hand delivery or pre-paid post to the address of the othe...
	(a) if by hand delivery, when it is delivered;
	(b) if by pre-paid post, on the third business day after posting (seven if posted to or from a place outside Australia);
	(c) if by facsimile, on receipt by the sender of a transmission report by the machine from which the facsimile was sent, indicating that the facsimile was sent in its entirety to the facsimile number of the recipient; and
	(d) if by email in accordance with the Electronic Transactions Act 1999 (Cth).

	22.2 All claims issued under the BIF Act must be served on WRC at the follow address, and otherwise in accordance with clause 22.1:

	23 GENERAL
	23.1 No amendment to a Purchase Order or the Contract has any force unless it is in writing and signed by both of us.
	23.2 Neither of Us may assign nor purport to assign a Purchase Order or the Contract or any right under a Purchase Order or the Contract without the prior written consent of the other which consent may not be unreasonably withheld.
	23.3 The covenants, conditions, provisions and warranties contained in a Purchase Order or the Contract do not merge or terminate upon completion of the transactions contemplated in the Purchase Order or the Contract but to the extent that they have n...
	23.4 The Contract together with any Purchase Orders issued by WRC form the entire agreement between Us for the Goods and Services.
	23.5 We must do all things and execute all further documents necessary to give full effect to the Purchase Orders and the Contract and refrain from doing anything that might hinder the performance of the Purchase Orders and the Contract.
	23.6 Each Purchase Order and the Contract is governed by the laws of Queensland and both of Us party irrevocably submit to the non-exclusive jurisdiction of the courts of Queensland.
	23.7 Any part of a Purchase Order or the Contract that is held to be unlawful or unenforceable by a court of competent jurisdiction is severed from the Purchase Order or the Contract and the remaining provisions will continue to operate.
	23.8 Neither of Us will be taken to waive any right under a Purchase Order or the Contract except if the waiver is given in writing and is signed by both parties.
	23.9 You must at Your own expense obtain all requisite permits, approvals and licences and comply with all laws and regulations in connection with any Purchase Order and the Contract.

	24 SET OFF
	24.1 Without limiting WRC’s rights under any part of a Purchase Order or the Contract and notwithstanding any payment by WRC under a Purchase Order or the Contract, WRC may deduct from any moneys due to You any sum which is payable by You to WRC wheth...

	25 INTERPRETATION
	(a) the singular includes the plural and vice versa and a gender includes other genders;
	(b) a reference to a party is to be construed as a reference to party to the Contract and the Purchase Order;
	(c) a reference to a party to the Contract or the Purchase Order or any other document or agreement includes its successors and permitted assigns;
	(d) a reference to an item in a clause, schedule, annexure or appendix is a reference to an item in a clause of or schedule, annexure or appendix to the Contract and references to the Contract include its schedules and annexures;
	(e) where a word or phrase is given a particular meaning, other parts of speech or grammatical forms of that word or phrase have corresponding meanings;
	(f) wherever the words ‘include’ or ‘including’ are used in the Terms of Business, those words will be interpreted in all cases as if they were proceeded by the further words ‘but not limited to’ or the appropriate grammatical derivative.
	(g) a reference to a document or agreement including the Contract or a Purchase Order includes a reference to that document or agreement as amended, novated, supplemented, varied or replaced from time to time; and
	(h) in the interpretation of the Contract, headings are to be disregarded.




