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Legal\105949630.1
[bookmark: IDDRes008_mN61_count]PARTIES	TEG Pty Ltd (ABN 78 604 938 534) of Level 3, 175 Liverpool Street, Sydney NSW 2000 Australia ("Company")
[bookmark: IDDRes009_mN69_count][Service Provider Entity] (ABN XXX) of [address] ("Service Provider")
[bookmark: IDDRes010_mN77_count][bookmark: IDDRes011_mN85_count][bookmark: IDDRes012_mN93_count][bookmark: IDDRes013_mN101_count]BACKGROUND
A. [bookmark: IDDRes001_mN109_count]The Service Provider has the qualifications, experience, facilities, and the ability to supply the Goods and deliver the Services.
B. The Company has agreed to appoint the Service Provider, on a non-exclusive basis, to provide the Goods and to deliver the Services to the Company, subject to the terms and conditions of this agreement (“Agreement”), and the Service Provider has agreed to accept that appointment.
C. The Company will place individual Orders with the Service Provider for the Goods and Services using the Schedules to the Agreement.
OPERATIVE PROVISIONS
[bookmark: _Toc192841890][bookmark: _Toc192842325]DEFINITIONS AND INTERPRETATION
[bookmark: _Toc192841891][bookmark: _Toc192842326]Definitions
In this Agreement, the following definitions apply, unless the contrary intention appears:
"Agent" means, in respect of each party, any employee, officer, agent, contractor, supplier or sub-contractor of that party, but in respect of the Company, excludes the Service Provider (including its Agents);
"Applicable Law" means all applicable laws, Acts of Parliament, regulations, ordinances, local laws, by-laws, awards, orders, judgements, licences, rules, permits, agreements, instruments and requirements and all applicable codes, standards, guidelines, practices and policies;
"Business Day" means a day on which banks are open for business in Sydney, NSW excluding a Saturday, Sunday or public holiday.
"Commencement Date" means the Commencement Date specified in Schedule 1;
"Confidential Information" means the terms of this Agreement and any other confidential information relating to the business, finances, strategy, methods, process, and products or other affairs of the disclosing party which is disclosed to, learnt by or accessed by the other party ("the Recipient") in connection with this Agreement, whether before or after the Commencement Date, whether orally, electronically, in writing or otherwise, but excludes information which:
is in or becomes part of the public domain other than through a breach of this Agreement or an obligation of confidence owed to the disclosing party;
the Recipient obtains from a source other than the disclosing party which source is entitled to disclose it; or
is developed independently by the Recipient, provided the Recipient can demonstrate that such development was accomplished by or on behalf of the Recipient without the use of or reference to the disclosing party’s Confidential Information;
"Developed IP" means any and all intellectual property created, discovered or coming into existence in connection with the provision of the Goods and Services under this Agreement;
"Equipment" means any plant, equipment, tools, appliances or other items used by the Service Provider to provide the Goods and Services;
"Fee" means the fee payable by the Company for the Goods and Services detailed in Schedule 2;
"Force Majeure Event" means any event or cause beyond the reasonable control of a party, including but not limited to, strike, industrial action, war, sabotage, terrorist activity, national emergency, blockade, pandemic, epidemic, earthquake, or governmental action, inaction or direction (excluding, for the avoidance of doubt, an action, inaction or direction by the Service Provider), and act of God;
[bookmark: _Hlk183681259]"Goods" means the goods described in Schedule 1 to be supplied under this Agreement, including the specification, quantities, rates, timings, and any other relevant order details described in Schedules 1 and 2 ;
"GST Law" has the same meaning as in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) and the related transition and imposition Acts;
"Insolvency Event" means being an insolvent under administration or insolvent or having a controller appointed (each as defined in the Corporations Act 2001 (Cth)), or being in receivership, in receivership and management, in liquidation or provisional liquidation, under administration, wound up, subject to any arrangement, assignment or composition, protected from creditors under any statute, dissolved (other than to carry out a reconstruction while solvent) or being otherwise unable to pay debts when they fall due or having something with the same or similar effect happen under the laws of any jurisdiction;
"Intellectual Property Rights" means all present and future intellectual property rights of whatever nature anywhere in the world, including but not limited to copyright, patents, trademarks, service marks, trade names, domain names, designs, confidential information, trade secrets, know-how and any other industrial, commercial and intellectual property rights;
[bookmark: DefInter]“Order” means the Goods and Service requirement described in Schedule 2. The Company may issue multiple orders with different requirements during the Term.
"Property" means any building, wharf, plant, motor vehicle, container (e.g. any trailer, transportable tank, pallet, flat rack, bolster or any device used to consolidate and carry cargo) or any other real property or chattel owned by a person;
"Company Representative" means the Company employee nominated in Schedule 1 or as advised in writing by the Company from time to time to act on behalf of the Company in connection with this Agreement;
“Rebate” means the payment made by the Service Provider to the Company in accordance with the calculation set out in Schedule 4;
"Related Bodies Corporate" means a related body corporate as defined in the Corporations Act 2001 (Cth);
“Service Provider’s Nominated Personnel” means the people listed at Tabel 3, Schedule 1 who will provide professional or consultancy services under the Agreement.  
"Service Provider’s Representative" means the Service Provider’s representative nominated in Schedule 1 or as advised in writing by the Service Provider from time to time to act on behalf of the Service Provider in connection with this Agreement;
"Services" means the services described in Schedules 1and 2  to be provided by the Service Provider under this Agreement including the specification, quantities, rates, timings, and any other relevant order described in Schedule 1;
“Special Conditions” means the conditions listed in Schedule 3;
“Supplier Code of Conduct” means the Supplier Code of Conduct document which can be available on request from the Company, or via the Company's website, www.teg.com.au. 
"Term" means the period specified in Schedule 1.
[bookmark: _Toc192841892][bookmark: _Toc192842327]Interpretation
In this Agreement, unless the context indicates a contrary intention:
[bookmark: _Toc192842328]headings are for convenience only, and do not affect interpretation;
[bookmark: _Toc192842329]a reference to:
legislation is to that legislation as amended, re-enacted or replaced, and includes any subordinate legislation issued under it;
a document (including this Agreement), is to that document as varied, novated, ratified or replaced from time to time;
a party includes that party’s successors and permitted assigns;
a reference to a part, clause, schedule, exhibit, attachment or annexure is a reference to a part, clause, schedule, exhibit, attachment or annexure to or of this Agreement, and a reference to this Agreement includes all schedules, exhibits, attachments and annexures to it;
[bookmark: _Toc192842330]a singular word includes the plural, and vice versa;
[bookmark: _Toc192842331]a reference to "dollars" or "$" is to an amount in Australian currency;
[bookmark: _Toc192842332]"includes" in any form is not a word of limitation;
[bookmark: _Toc382121141][bookmark: _Toc192842333]a derivative term of any defined or interpreted word or phrase will be construed in accordance with the relevant definition or interpretation provision; and
[bookmark: _Toc192842334]no rule of construction applies to the disadvantage of a party because that party put forward or drafted this Agreement or any part of it.
[bookmark: _Toc192841893][bookmark: _Toc192842335]Construction of Agreement
In the event of any inconsistency between the documents comprising this Agreement, this Agreement shall be interpreted and accorded priority according to the order in which the documents appear below: 
[bookmark: _Toc192842336]this Agreement and Schedule 1;
[bookmark: _Toc192842337]Schedule 2;
[bookmark: _Toc192842338]any other Schedule, Attachment or Annexure; and
[bookmark: _Toc192842339]any document incorporated as part of this Agreement.
[bookmark: _Toc70928128][bookmark: _Toc83795739][bookmark: _Toc84990862][bookmark: _Toc140898716][bookmark: _Toc192841894][bookmark: _Toc192842340]SUPPLY OF GOODS AND SERVICES
[bookmark: _Toc192841895][bookmark: _Toc192842341]Provision to the Company
On and from the Commencement Date, the Service Provider agrees to provide the Goods and Services to Company in accordance with, and subject to, the terms and conditions of this Agreement.
[bookmark: _Toc192841896][bookmark: _Toc192842342]No obligation
The Company may, at its sole discretion, obtain similar goods or services to the Goods and Services from an alternative service provider.
[bookmark: _Toc192841897][bookmark: _Toc192842343]Subcontractors
The Service Provider may not subcontract provision of the Goods and/or Services without the prior written consent of the Company. An approval to engage subcontractors for any part of the delivery of the Goods and Services shall not relieve the Service Provider from any of its liabilities or obligations under this Agreement. The Service Provider shall be liable to the Company for the acts and omissions of its subcontractors.
[bookmark: _Toc192841898][bookmark: _Toc192842344]Compliance with legislation
Throughout the Term, the Service Provider must comply with all Applicable Laws. 
[bookmark: _Toc192841899][bookmark: _Toc192842345]Procurement Methods 
The Agreement covers purchase and hire procurement options. Any additional terms and conditions relating to equipment hire agreed by the Parties will be included as Special Conditions or, in the case of relevant terms and conditions for a specific Order, incorporated as specified in such Order.

[bookmark: _Toc192841900][bookmark: _Toc192842346]FEE
[bookmark: _Ref81505187][bookmark: _Toc192841901][bookmark: _Toc192842347]Fee
[bookmark: _Toc192842348]The Company agrees to pay the Fee subject to receipt of a valid tax invoice.
[bookmark: _Toc192842349]Unless otherwise agreed in Schedules 1 or 3, the Fee includes:
all charges for any items (including Equipment) used or supplied in connection with the Goods and Services; and
all taxes and duties applicable to the supply of the Goods and Services, other than GST. 
[bookmark: _Toc192842350]Any change to the Fee (if applicable) must be agreed by the parties in writing.
[bookmark: _Toc192841902][bookmark: _Toc192842351]INVOICING AND PAYMENT
[bookmark: _Toc192841903][bookmark: _Toc192842352]Orders 
The Company will raise Orders for the supply of Goods and Service in accordance with format at Schedule 2, or as otherwise mutually agreed by the parties in writing based on the specific requirements of the Goods and Services that are the subject of such Order. 
[bookmark: _Toc192841904][bookmark: _Toc192842353]Invoicing
The Service Provider shall issue a valid tax invoice to the Company for the Fee in accordance with clause 3.1.
The Service Provider can issue such invoices in advance to ensure payment is made by the Company on or as close to the dates outlined in the relevant Order, in accordance with Schedule 2.
[bookmark: _Toc192841905][bookmark: _Toc192842354]Payment
Provided that the Service Provider is not in material breach of this Agreement and has provided the Goods and Services in accordance with Schedule 2 as at the relevant invoice date, and subject to clauses 4.4 and 4.5, the invoiced amounts shall be paid within thirty (30) days from the date of receipt by the Company. 
[bookmark: _Ref190237609][bookmark: _Ref190237957][bookmark: _Toc192841906][bookmark: _Toc192842355]Payment disputes
If the Company disputes or is unable to reconcile part of an invoice, the Company may withhold payment for the amount in dispute or in discrepancy until such dispute or discrepancy is resolved. In such case, the Company must immediately notify the Service Provider of the amount in dispute and the reasons for disputing it. The dispute is then to be resolved in accordance with clause 10.
[bookmark: _Ref190237612][bookmark: _Ref190237876][bookmark: _Ref190237969][bookmark: _Toc192841907][bookmark: _Toc192842356]Set off
The Company, without notice to the Service Provider, may set off any amount that is or may become owing by the Company to the Service Provider against, any amount owing by the Service Provider to the Company under this Agreement.
[bookmark: _Toc192841908][bookmark: _Toc192842357]Rebate
The Company will issue the Service Provider with a valid tax invoice for the Rebate amount calculated in accordance with Schedule 4. Invoicing of the Rebate will occur after the Service Provider’s invoice has been paid.
[bookmark: _Ref190237638][bookmark: _Ref190237743][bookmark: _Toc192841909][bookmark: _Toc192842358]TERM AND TERMINATION
[bookmark: _Toc192841910][bookmark: _Toc192842359]Term
This Agreement starts on the Commencement Date and continues for the Term unless terminated earlier by agreement in writing between the parties or in accordance with the terms of this Agreement.
[bookmark: _Ref425947612][bookmark: _Ref425948178][bookmark: _Toc192841911][bookmark: _Toc192842360]Termination 
[bookmark: _Toc192842361]Either party may terminate this Agreement by providing twenty (20) Business Days of notice in writing if the other party:
suffers an Insolvency Event; or
materially breaches this Agreement and fails to remedy the breach within ten (10) Business Days after receiving written notice. 
[bookmark: _Toc192841912][bookmark: _Toc192842362]Consequences of termination or expiry
Upon termination or expiry of this Agreement the Service Provider must, within ten (10) Business Days, deliver to the Company:
[bookmark: _Toc192842363]all data, documents, records, plans, maps, diagrams, designs, manuals, software or other material forming the Developed IP;
[bookmark: _Toc192842364]any Equipment or Property provided by the Company in the same condition as at the Commencement Date;
[bookmark: _Toc192842365]any Confidential Information belonging to the Company;
and the Service Provider shall remove (at its own cost) any Equipment or Property that is owned by the Service Provider and stored at the Company’s premises or any other premises and used in connection with the delivery of the Goods and Services, unless otherwise directed by the Company.
[bookmark: _Toc192841913][bookmark: _Toc192842366]Effect of termination
[bookmark: _Toc192842367]Termination of this Agreement shall be without prejudice to any other rights or obligations which may have accrued under this Agreement on or before termination, including in respect of an antecedent breach, and any provisions which are intended by their nature to survive termination.
[bookmark: _Toc192842368]For the avoidance of doubt, the obligations of the Service Provider in Clause 4.4 (Set Off), Clause 6 (Warranties), Clause 7.1 (Indemnity), Clause 11 (Intellectual Property), Clause 14.1 (Audit Provisions), and Clause 14.10 (Confidentiality) shall survive the termination or expiration of this Agreement. 
[bookmark: _Ref190237864][bookmark: _Toc192841914][bookmark: _Toc192842369]WARRANTIES
[bookmark: _Toc192841915][bookmark: _Toc192842370]General representations and warranties
Each party represents and warrants to the other that, as at the Commencement Date:
[bookmark: _Toc192842371]it is duly incorporated and validly existing with limited liability under the laws of the place of its incorporation and has the power to own its assets and carry on its business as it is now being and will be conducted;
[bookmark: _Toc192842372]it has the power to enter into, exercise its rights under and perform and comply with its obligations under this Agreement;
[bookmark: _Toc192842373]all authorisations required for its entry into, exercise of its rights under and performance and compliance with its obligations under this Agreement have been obtained;
[bookmark: _Toc192842374]its entry into, exercise of its rights under, and performance and compliance with its obligations under this Agreement do not and will not, to the best of that party’s knowledge and belief, contravene any Applicable Law or breach any agreement to which it is a party; and
[bookmark: _Toc192842375]no litigation, arbitration, administrative, regulatory or similar proceeding is current, pending or, to its knowledge, threatened to restrain its entry into, exercise of its rights under, and performance and compliance with its obligations under this Agreement.
[bookmark: _Ref190489190][bookmark: _Toc192841916][bookmark: _Toc192842376]Warranties in relation to the Goods and Services
[bookmark: _Toc192842377]The Service Provider warrants that:
the Good and Services will conform with the requirements of this Agreement ; 
the Goods and Services will be fit for the purpose for which goods or services of the same kind are commonly supplied and any other purpose which has been notified by the Company; 
the Goods and Services will not infringe the Intellectual Property Rights of any third party; and
the Fee is sufficient to supply the Goods and Services in accordance with the terms and conditions of this Agreement.
[bookmark: _Toc192842378]The Service Provider warrants that when supplying the Goods and providing the Services, it will (and will ensure that its Agents will):
provide sufficient and suitable personnel, and Equipment fit for the purpose for which it is required;
exercise due care and diligence; 
comply with the Supplier Code of Conduct;
provide such Goods and Services:
in compliance with all Applicable Law; and
in a professional manner in accordance with generally accepted industry practice and standards, and in a full and timely manner.
[bookmark: _Toc192842379]The Service Provider warrants that it is aware that the Company is relying on the Service Provider’s supply of the Goods and Services in accordance with this Agreement, in the event the Service Provider does not comply with its obligations under this Agreement, the Company will suffer loss and damage as a result of the Service Provider’s failure.
[bookmark: _Ref190489208][bookmark: _Toc192841917][bookmark: _Toc192842380]Warranties in relation to the Service Provider’s Agents
The Service Provider warrants that its Agents will:
[bookmark: _Toc192842381]have the requisite skill, competence, knowledge and expertise to provide the Goods and Services;
[bookmark: _Toc192842382]comply with all reasonable directions of the Company and its Agents;
[bookmark: _Toc192842383]comply with the Supplier Code of Conduct;
[bookmark: _Toc192842384]when entering any the Company premises and/or premises where Goods and Services are provided:
wear personal protective clothing and equipment as is reasonably appropriate or otherwise required; and
comply with any conditions of entry or other site specific requirements as notified by the Company and/or the occupant of the premises from time to time;
[bookmark: _Toc192842385]not use any Property of the Company for any purpose other than for the provision of the Goods and Services and will return any Property of the Company used in the provision of the Goods and Services to the Company in good, undamaged, clean, and useable condition; and
[bookmark: _Toc192842386]not represent to any person that they act as an employee or agent of the Company.
[bookmark: _Ref190237889][bookmark: _Toc192841918][bookmark: _Toc192842387]INDEMNITY
[bookmark: _Toc192841919][bookmark: _Toc192842388]Indemnity
Each party (Indemnifying Party) shall indemnify the other party and its Agents (Indemnified Party) from and against all costs, expenses, loss, claims, and damages arising from a material breach of this Agreement by the Indemnifying Party or the Indemnifying Party’s Agents. For the avoidance of doubt, the indemnity in this clause does not apply to the extent the indemnity is prohibited by law.
[bookmark: _Toc192841920][bookmark: _Toc192842389]INSURANCE
[bookmark: _Ref190237654][bookmark: _Toc192841921][bookmark: _Toc192842390]Insurance Requirements
The Service Provider shall, during the Term, take out and maintain:
[bookmark: _Toc192842391]workers compensation insurance or applicable self-insurance, as required by law;
[bookmark: _Toc192842392]public liability insurance to the value of $20,000,000 for each occurrence; 
[bookmark: _Toc192842393]any other insurance which a prudent goods and service provider operating in the same industry as the Service Provider would contract or which the Service Provider is required by law to maintain.
[bookmark: _Toc192841922][bookmark: _Toc192842394]Evidence of insurance
[bookmark: _Toc192842395]The Service Provider shall provide to the Company, certificates of currency for the policies referred to in clause 8.1 and a statement under applicable workers compensation legislation or to the reasonable satisfaction of the Company as to the payment of workers compensation premiums, at the time of entering into this Agreement and upon reasonable request by the Company.
[bookmark: _Toc192842396]The Service Provider must give the Company at least one (1) months’ notice whenever the Service Provider receives a notice of cancellation in respect of any such insurance.
[bookmark: _Toc192841923][bookmark: _Toc192842397]Insurance conditions
All insurances which the Service Provider is required to effect under this Agreement:
[bookmark: _Toc192842398]must be effected with reputable insurers with an S&P rating of at least A;
[bookmark: _Toc192842399]must note the rights and interests of the Company under this Agreement.
[bookmark: _Ref190237903][bookmark: _Toc192841924][bookmark: _Toc192842400]INTELLECTUAL PROPERTY 
[bookmark: _Toc192841925][bookmark: _Toc192842401]Ownership of IP
[bookmark: _Toc192842402]Each party owns, and will continue to own, all Intellectual Property Rights subsisting in any material it provides or makes available to the other party under or in connection with this Agreement which is not Developed IP (“Pre-existing IP”).
[bookmark: _Toc192842403]Intellectual Property Rights in the Developed IP vest in the Company.
[bookmark: _Toc192841926][bookmark: _Toc192842404]Licence to use Pre-existing IP
Each party grants to the other party an irrevocable, non-exclusive, world-wide, royalty free licence to use, reproduce, modify and adapt its Pre-existing IP (and to sub-licence these rights) for the purposes of:
[bookmark: _Toc192842405]performing its obligations, or exercising its rights, under this Agreement or providing or using the Goods and Services; and
[bookmark: _Toc192842406]in the case of the Company, exercising its rights in the Developed IP.
[bookmark: _Ref190237686][bookmark: _Toc192841927][bookmark: _Toc192842407]DISPUTE RESOLUTION
[bookmark: _Ref190237671][bookmark: _Toc192841928][bookmark: _Toc192842408]Disputes
If a dispute arises out of or in relation to this Agreement: 
[bookmark: _Toc192842409]a party raising a dispute must promptly notify the other party as to the nature of the dispute, giving reasonable details and what action (if any) the party giving notice considers will resolve the dispute; and
[bookmark: _Toc192842410]the Company Representative and the Service Provider Representative shall in the first instance endeavour to settle the dispute in good faith within seven (7) days after receiving notice. 
[bookmark: _Toc192841929][bookmark: _Toc192842411]Performance during dispute resolution
The parties shall continue to perform their respective obligations under this Agreement pending the resolution of a dispute under this clause 10. For the avoidance of doubt, this clause 10 does not prejudice the rights of a party to seek an injunction to prevent immediate and irreparable harm or to terminate this Agreement where the basis for doing so is not in dispute. 
[bookmark: _Ref190237731][bookmark: _Toc192841930][bookmark: _Toc192842412]FORCE MAJEURE
[bookmark: _Toc192841931][bookmark: _Toc192842413]Force Majeure 
[bookmark: _Ref190237715][bookmark: _Toc192842414]Neither party is liable for any failure to observe its obligations under this Agreement where such failure is wholly or substantially due to a Force Majeure Event provided that the party seeking to rely on the benefit of this clause:
as soon as reasonably practicable, notifies the other party of the extent to which it is unable to perform its obligations due to the Force Majeure Event; and
uses its best endeavours to mitigate the adverse effects of the Force Majeure Event and recommence performance of its obligations under this Agreement as quickly as possible.
[bookmark: _Toc192842415]If a Force Majeure Event continues for thirty (30) Business Days or more, then either party may terminate this Agreement by providing written notice to the other party. 
[bookmark: _Toc192841932][bookmark: _Toc192842416]GST AND REIMBURSEMENTS
[bookmark: _Toc192841933][bookmark: _Toc192842417]GST
[bookmark: _Toc192842418]Unless otherwise stated, any amount, payment or consideration referred to under or in connection with this Agreement is exclusive of GST. 
[bookmark: _Toc192842419]If GST is imposed on any supply made under or in accordance with this Agreement, the recipient of the taxable supply must pay to the supplier of the taxable supply an additional amount equal to GST payable on or for the taxable supply subject to the recipient receiving a valid tax invoice in respect of the supply at or before the time of payment.   Payment of the additional amount will be made at the same time as payment for the taxable supply is required to be made in accordance with this Agreement.
[bookmark: _Toc192841934][bookmark: _Toc192842420]Reimbursements 
Any payment or reimbursement required to be made under this Agreement for a cost, expense, or other amount paid or incurred will be limited to the total cost, expense or amount less the amount of any input tax credit to which an entity is entitled for the acquisition to which the cost, expense or amount relates. 
[bookmark: _Toc192841935][bookmark: _Toc192842421]GENERAL
[bookmark: _Toc192841936][bookmark: _Toc192842422]Entire agreement
To the extent permitted by law, in relation to the subject matter, this Agreement (together with any document or agreement referred to in it):
[bookmark: _Toc192842423]embodies the entire understanding of the parties and constitutes the entire terms agreed by the parties; and
[bookmark: _Toc192842424]supersedes any prior written or other agreement of the parties,
except in relation to an agreement entered into which expressly provides that it forms part of or relates to this Agreement.
[bookmark: _Toc192841937][bookmark: _Toc192842425]Notices
Except as expressly provided elsewhere in this Agreement, a notice, consent or other communication under this Agreement (other than day to day communications in relation to the Goods or Services or Purchase Orders) is only effective if it is:
[bookmark: _Toc192842426]in writing;
[bookmark: _Toc192842427]addressed to the party’s Representative in Schedule 1; and
[bookmark: _Toc192842428]either:
delivered or sent by pre-paid registered mail, courier, or other similar traceable form of delivery to that Representative’s address; or
sent by email to that Representative’s email address and the machine from which it is sent produces a report that states that it was successfully delivered,
except that a notice under clause 5.2 may not be sent by email.
A notice, consent or other communication that complies with this clause is regarded as given and received:
[bookmark: _Toc192842429]if it is delivered or sent by email:
by 5.00 pm (local time in the place of receipt) on a Business Day – on that day; or
after 5.00 pm (local time in the place of receipt) on a Business Day, or on a day that is not a Business Day – on the next Business Day; and
[bookmark: _Toc192842430]if it is sent by mail, courier or other similar traceable form of delivery – on actual receipt.
[bookmark: _Toc192841938][bookmark: _Toc192842431]Amendments and waivers
[bookmark: _Toc192842432]This Agreement can only be amended, supplemented, replaced or novated only by a written document signed by the parties. A waiver of a provision of this Agreement or a right or remedy arising under this Agreement, including this clause, must be in writing and signed by the party granting the waiver.
[bookmark: _Toc192842433]A single or partial exercise of a right does not preclude a further exercise of that right or the exercise of another right. Failure by a party to exercise a right or delay in exercising that right does not prevent its exercise or operate as a waiver. A waiver is only effective in the specific instance and for the specific purpose for which it is given.
[bookmark: _Toc192841939][bookmark: _Toc192842434]Assignment
[bookmark: _Toc192842435]The Service Provider may only assign, novate, encumber or otherwise deal with its rights or obligations under this Agreement with the prior written consent of the Company. 
[bookmark: _Toc192841940][bookmark: _Toc192842436]Costs and expenses
Each party must pay its own costs and expenses incurred in negotiating, preparing, signing, delivering, stamping, and registering this Agreement and any other agreement or document entered into or signed under this Agreement.
[bookmark: _Toc192841941][bookmark: _Toc192842437]Further assurances
Each party must do all things necessary to give full effect to this Agreement and the transactions contemplated by this Agreement.
[bookmark: _Toc192841942][bookmark: _Toc192842438]Cumulative rights
[bookmark: _Toc192842439]The rights and remedies of a party under this Agreement do not exclude any other right or remedy provided by law.
[bookmark: _Toc192841943][bookmark: _Toc192842440]No right of lien
The Service Provider shall have no right of lien in respect of any Property or documents in respect of any amounts withheld by the Company in accordance with clauses 4.4 or 4.5.
[bookmark: _Ref190237936][bookmark: _Toc192841944][bookmark: _Toc192842441]Confidentiality
[bookmark: _Toc192842442]Each party must use its best endeavours to ensure that Confidential Information remains confidential and is not transmitted or disclosed to any person except to the extent necessary to enable each party to perform and observe the obligations and conditions arising from this Agreement and that upon expiry of the Term or the earlier termination of this Agreement each party must deliver up to the other or cause to be destroyed, the Confidential Information in that party’s possession provided by the other party.
[bookmark: _Toc192842443]The parties shall not disclose any Confidential Information of the other party to any person without the consent of the other parties (which shall not be unreasonably withheld) provided always that such obligation shall not apply to:
disclosures required by law or a requirement of any regulatory body court or tribunal;
information which is in or comes into the public domain other than as a result of a breach of this Agreement; or
disclosures to the financial accounting or legal advisers of the parties where reasonably required and provided appropriate confidentiality undertakings are obtained,
[bookmark: _Toc192842444]and no party shall use any such Confidential Information other than for the purpose for which it was provided to that party.
[bookmark: _Toc192841945][bookmark: _Toc192842445]Governing law and jurisdiction
This Agreement shall be governed and construed in accordance with the laws of the State of New South Wales and the parties irrevocably and unconditionally submit to the exclusive jurisdiction of the courts of that State. 
[bookmark: _Toc192841946][bookmark: _Toc192842446]Counterparts
This Agreement may be executed in any number of counterparts and all together constitute one agreement.




















[bookmark: _Ref184369253][bookmark: _Ref184369315][bookmark: _Ref184369400][bookmark: _Ref184369468][bookmark: _Ref184369628][bookmark: _Ref184369647][bookmark: _Ref184370342]Schedule 1 – Reference Schedule
Table 1: Supplier’s Key Information 

	Commencement Date
	[date] 


	Term
	The period commencing on the Commencement Date and ending on [date].


	Company Representative
	Name:
	

	
	Title:
	

	
	Email:
	

	
	Tel:
	

	
	Address:
	Level 3, 175 Liverpool Street, Sydney NSW 2000 Australia

	Service Provider Representative
	Name:
	[Insert]

	
	Title:
	[Insert]

	
	Email:
	[Insert]

	
	Tel:
	[Insert]

	
	Address:
	[Insert]



Table 2: Goods and Services offered by the Supplier  
	[bookmark: _Hlk183698527]Good or Service
	Unit Price ($ ex GST)
	Unit of Measure

	[Insert]
	[Insert]
	[Insert]

	[Insert]
	[Insert]
	[Insert]

	[Insert]
	[Insert]
	[Insert]

	[Insert]
	[Insert]
	[Insert]

	[Insert]
	[Insert]
	[Insert]



Instructions for completing Table 2
· List the goods or services that may be supplied by the Service Provider under the Agreement
· List the unit price for each. If a unit price is not applicable include the term “Subject to Quotation”. The unit price is to be in Australian Dollars and must be the full charge inclusive of margin, overheads, taxes, duties and any other additional costs other than Goods and Service Tax (GST).
· List the unit of measure applicable to the unit price e.g. “per hour”, “per m2”, or “per item”.



Table 3: Service Provider’s Nominated Personnel
	Service Provider’s Nominated Personnel
	Hourly Rate ($ ex GST)

	[Insert]
	[Insert]

	[Insert]
	[Insert]

	[Insert]
	[Insert]

	[Insert]
	[Insert]

	[Insert]
	[Insert]



The Service Provider shall include the hourly rate details for Nominated Personnel who will provide any consultancy Services listed at Table 2 



















[bookmark: _Ref184369353]Schedule 2 – Order Summary

This Order Schedule is issued pursuant to and forms part of the Agreement dated [insert date] and sets out the Fee and related information applicable to the Goods and/or Services described at Table 1, below.

The Fee is to be in Australian Dollars and must be the full charge inclusive of margin, overheads, taxes, duties and any other additional costs other than Goods and Service Tax (GST). It is to be calculated by multiplying the quantity of Goods and/or Services required by the applicable unit rates at Schedule 1 or is to be based on a quoted price for the Goods and/or Services from the Service Provider, whichever applies.


Table 1- Order Summary
	Order Number 
	[Insert e.g. 001/2024] 


	Purchase or Hire 
	Purchase/Hire [Delete whichever is not applicable].


	Goods and/or Services Required 
[List with reference to Schedule 1]
	Goods and/or Services
	Unit Rate ($ ex GST)
	Unit of Measure 
	Quantity Required 
	Price ($ ex GST)

	
	 
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	Total Amount (Fee)
	[Insert Total]

	Delivery Date or Hire Period 
	[Insert Date/s]

	Delivery Address 
	[Insert]


	Special Instructions
	[Insert]


	Fee 
	[Insert]







[bookmark: _Ref184369329]





Schedule 3 – Special Conditions
	Clause/Item  
	Description

	
	

	
	

	
	

	
	

	
	



[bookmark: _Ref184370260]

Schedule 4 – Loyalty Rebate 
Rebate Percentage = 6%/0% [DRAFTING NOTE: Delete non applicable option]
Rebate Exclusions = cost categories that the Parties agree will not be included for the Rebate Calculation and as included as Special Conditions 
Rebate Calculation = Rebate Percentage x (Fee – Rebate Exclusions)








































[bookmark: _Hlk184634767]Signing Page
EXECUTED AS AN AGREEMENT

[bookmark: EC1x001]
	Signed for and on behalf of [Company Entity] in accordance with s 127 of the Corporations Act 2001 (Cth):


	
	
	

	
	
	
	

	Signature of Director
	
	
	Signature of Director/Secretary





	Name of Director (print)
	
	
	Name of Director/Secretary (print)







	Signed for and on behalf of [Service Provider Entity] in accordance with s 127 of the Corporations Act 2001 (Cth):


	
	
	

	
	
	
	

	Signature of Director
	
	
	Signature of Director/Secretary

	Name of Director (print)
	
	
	Name of Director/Secretary (print)
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