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CONSTRUCTION AND EVIDENCE OF CONTRACT
A reference to a party to the Contract includes:

(@) inthe case of a natural person, that person and his/her personal representatives and
assigns (transferees); and

(b) in the case of a corporation, the corporation, its successors and assigns
(transferees).

Where a party is composed of 2 or more persons, each item of agreement by the party
binds:

(a) all of those persons collectively; and

(b) each of them as an individual.

A reference to:

(a) the singular includes the plural, and vice versa;
b) a gender includes each other gender;

(

(c) aperson includes a corporation, a firm, and a voluntary association;
(d) an Actincludes an Act that amends, consolidates or replaces the Act;
(

e) a section or other provision of an Act includes a section or provision that amends,
consolidates or replaces the section or provision;

(f)  money is a reference to Australian dollars and cents;
(g) atime of day is a reference to Australian Eastern Standard Time;

(h) adocument includes, but is not limited to, any drawing, specification, material, record
or other means by which information can be stored or reproduced.

Clause headings exist for convenience only and are to be disregarded when interpreting
the Contract.

All information delivered as part of the Deliverables supplied under the Contract must be
written in English. Where any document is a translation into English, the translation must
be accurate.

If a provision of the Contract is void, voidable, illegal or unenforceable, the provision will
be deemed deleted from the Contract.

After formation of the Contract, the Principal may deliver a completed Contract to the
Contractor. Within 14 calendar days after the date of delivery of the completed Contract to
the Contractor, the Contractor must execute and return the completed Contract to the
Principal for execution by the Principal. The Principal may extend the period for execution
of the completed Contract by giving written notice to the Contractor.

DEFINITIONS

In the Contract, except where the context otherwise requires:

(@) ‘Act’ means an Act passed by the Commonwealth Parliament or the Queensland
Parliament and includes subordinate legislation under an Act.

(b) ‘Authorised Officer’ is the Officer identified at ltem 3 of Schedule 1.

(c) ‘Bank Guarantee’ means 1 or more irrevocable and unconditional written
undertakings of a Licensed Bank:

(i)  inaform satisfactory to the Principal; and

(i)  securing payment of the Bank Guarantee Amount to the Principal:
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. upon demand; and
. without reference to the Contractor.

‘Bank Guarantee Amount’ means the Bank Guarantee Amount specified at ltem 13
of Schedule 1.

‘Clause’ means a clause of the Contract.

‘Contract’ means the document which constitutes or evidences or, as the case may
be, all the documents which constitute or evidence the final and concluded
agreement between the Principal and the Contractor.

‘Contract Commencement Date’ means the Contract Commencement Date
specified at Item 1 of Schedule 1.

‘Contract Expiry Date’ means the Contract Expiry Date specified at Item 2 of
Schedule 1 or in the Purchase Order.

‘Contract Material’ means New Contract Material and Existing Contract Material.
‘Contract Price’ means:

()  where payment is to be made on a lump sum basis, the sum which is stated in
the Contract to be payable to the Contractor for the supply of the Deliverables
by the Contractor and the performance of the obligations of the Contractor
under the Contract; and

(i)  where payment is to be made on a schedule of rates basis, the sum
ascertained by calculating the product of the rates and the corresponding
quantities set out in the schedule of rates and adding to the sum thereof the
total of any lump sums, provisional sums, contingency sums or other sums
included in the schedule of rates; and

(iii)  where payment is to be made on a lump sum and a schedule of rates basis,
the aggregate of the sums referred to in paragraphs (a) and (b),

but excluding any additions or deductions, which may be required to be made
pursuant to the Contract.

‘Contractor’ means the party:

()  whose Offer to supply the Deliverables is accepted by the Principal (by Letter
of Acceptance) unless for the purpose of establishing a Register of
Prequalified Suppliers or Preferred Supplier Arrangement; and

(i)  who is specified as the Contractor in the formal execution of the contract and
Purchase Order.

‘Defective Deliverables’ see Clause 11.3.

‘Deliverables” means the Goods and/or Services, the subject of the Contract which
are:
i)  generally described in the Specification; and

(
(i)  specifically described in 1 or more Purchase Orders; and
(

i) all variations to the Goods and/or Services provided for by the Contract or such
of them as shall be specified in a Purchase Order, shall be agreed by both
parties in writing as a contract variation.

‘Dispute Notice’ see Clause 22.2.

‘Existing Contract Material’ means any material that exists at the commencement
of the Contract and which is provided in connection with the Contract.

‘Force Majeure’ means anything outside the control of a party, including but not
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limited to, acts of God, fire, storm, flood, earthquake, explosion, accident, acts of the
public enemy, war, rebellion, insurrection, sabotage, epidemic, quarantine restriction,
and acts (including laws, regulations, disapprovals or failures to approve) of any
statutory authority.

‘General Conditions of Contract’ means these General Conditions of Contract.
‘Goods’ means the Goods the subject of the Contract (if any) which are:

(i)  generally described in the Specification; or

(i)  specifically described in 1 or more Purchase Orders; and

(iii)  all variations to the Goods, provided for by the Contract or such of them as
shall be specified in writing or by issue of an amended Purchase Order.

‘GST’ means the goods and services tax under the GST Act.

‘GST Act’ means A New Tax System (Goods and Services Tax) Act 1999 and
includes other GST related legislation.

‘Intellectual Property Rights’ means all copyright, patents and all rights in relation
to inventions, trademarks and designs or any rights to registration of such rights,
whether created before, on or after the date of the Contract, but excluding Moral
Rights.

‘Key Personnel’ means the representatives of the Contractor (if any) specified at Item
8 of Schedule 1.

‘Letter of Acceptance’ means:

(i) aletter from the Principal to the Contractor advising the Contractor of the
Principal’s acceptance of the Offer; and

(i)  if the Request for Offers relates to the establishment of a register of pre-
qualified suppliers—that the Contractor is registered on the register of pre-
qualified suppliers for the supply of the Goods and/or Services specified in the
Specification; and

(iii)  if the Request for Offers relates to a preferred supplier arrangement—the
acceptance by the Principal of the offer of the Contractor for the purposes of
the preferred supplier arrangement.

(iv) a letter being issued pursuant to clauses (b) or (c) does not guarantee a
contract to deliver goods and or services.

‘Licensed Bank’ means a bank, licensed as such under Commonwealth or
Queensland legislation regulating banking.

‘Local Government’ means a local government for a local government area
described by regulation under the Local Government Act 2009.

‘Moral Rights’ means the right of integrity of authorship, the right of attribution of
authorship and the right not to have authorship falsely attributed, more particularly as
conferred by the Copyright Act 1968, and rights of a similar nature anywhere in the
world whether existing before commencement of the Term or which may come into
existence on or after the date of the Contract.

‘New Contract Material’ means any material provided in connection with the
Contract that is created, written or otherwise brought into existence by or on behalf
of the Contractor in the course of performing the Contract.

‘Obligor’ means the Licensed Bank providing the Bank Guarantee the subject of
Clause 38.1.

‘Offer’ means the written offer (in the form of the Offer Response) submitted to the
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Principal by the Contractor to provide the Deliverables and, if applicable, as
amended in writing by any post offer negotiations.

(dd) ‘Personal Information’ has the meaning given in the Information Privacy Act 2009.

(ee) ‘Purchase Order’ means an official Noosa Shire the Principal purchase order for
Deliverables specified in the specifications which includes Items listed in schedule 1.

(ff)  ‘PPS Act’ means the Personal Property Securities Act 2009.
(99) ‘Principal’ means Noosa Shire Council.

(hh) ‘Register’, a dealing concerning a personal property security interest, means
recording the interest under the PPS Act and Registration has a corresponding
meaning.

(i) ‘Request for Offers’, means the Request for Offers or Request for Quote given to
prospective offerors inviting offers for the supply of the Deliverables of which these
General Conditions of Contract form part.

(i) ‘Request for Tender’ means the Request for Tender given to prospective Tenderers
inviting offers for the supply of the Deliverables of which these General Conditions of
Contract form part.

(kk) ‘RTI Act’ means the Right to Information Act 2009.
(I ‘Security Account’ means an interest-bearing account with a Licensed Bank.

(mm) ‘Security Deposit’ means the cash sum specified as the Security Deposit at Item 13
of Schedule 1 or specified in the Purchase Order to be delivered by the Contractor to
the Principal at the value stated at ltem 13 of Schedule 1.

(nn) ‘Services’ means the Services the subject of the Contract (if any) which are:
(i)  generally described in the Specification; or
(i)  specifically described in 1 or more Purchase Orders; and

(iii)  all variations to the Goods, provided for by the Contract or such of them as
shall be specified in writing or by issue of an amended Purchase Order.

(oo) ‘Special Conditions of Contract’ means the Special Conditions of Contract
attached to these General Conditions of Contract if applicable.

(pp) 'Specification' means the agreed Specifications which describes in detail the
requirements of the Principal for the Deliverables.

(qq) ‘Term’ means the period for which the Contract will be in effect as specified in
Clause 4.
APPLICABLE LAW

3.1 The laws of the State of Queensland shall apply to the Contract. The courts of
Queensland shall have non-exclusive jurisdiction to decide any matter arising out of the
Contract.

3.2 The Contractor shall, in the performance of the Contract, comply with and ensure its
officers, employees, agents and Subcontractors comply with, the laws from time to time in
force in the State of Queensland or other jurisdictions (including overseas) in which any
part of the Contract is to be carried out.

3.3 The United Nations Convention on Contracts for the International Sale of Goods shall not
apply to the Contract.

ENTIRE AGREEMENT

4.1 The Contract represents the parties’ entire agreement in relation to the subject matter and
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supersedes all tendered offers and prior representations, communications, agreements,
statements and understandings, whether oral or in writing.

The Contract between the Principal and the Contractor is constituted by the following
documents:

(@) Formal instrument of agreement or Purchase Order or Letter of Acceptance;
(i)  Specification;
(i)  Special Conditions of Contract (if applicable);

(i)  General Conditions of Contract;

(iv)  Any attachments or schedules other than the specifications; and

(

v) any document incorporated by express reference as part of the Contract
including correspondence passing between the Principal and the Contractor
clarifying any aspect of the Request for Offers.

Where there arises any inconsistency or ambiguity between provisions in the different
documents which constitute the Contract, the order of precedence to resolve the
inconsistency or ambiguity shall be from (a) to (e) in Clause 4.2.

TERM

If the Principal gives a Purchase Order, awards a Contract or issues a Letter of
Acceptance to the Contractor for the supply of Deliverables, the term of the Contract for
the supply of the Deliverables shall begin on the Contract Commencement Date and,
unless terminated earlier in accordance with the terms and conditions of the Contract,
continue until whichever is the earlier of:

(a) the Deliverables have been supplied or performed in accordance with the Contract
and the Authorised Officer has given a certification for the Deliverables under Clause
15.1; and

(b) the Contract Expiry Date.

SUPPLY OF DELIVERABLES BY PURCHASE ORDER

Where a Purchase Order is placed with the Contractor, the Contractor must supply
Deliverables:

(a) in accordance with the terms and conditions of Contract or Purchase Order; and
(b) that otherwise comply with the Specification.

The Contractor must supply all Deliverables identified in a Price and Delivery Schedule or
on a Purchase Orders placed by the Principal during the Term.

The Principal may, by Purchase Order, require the supply of:
(@) any 1 type or item of the Deliverables; and

(b) Deliverables in 1 lot or instalments or in such quantities as may be required from
time to time.

Where the Contractor receives a Purchase Order or instructions from a person other than
the Authorised Officer the Contractor must:

(@) not supply the Deliverables identified in the Purchase Order; and
(b) refer the Purchase Order to the Authorised Officer.

The Contract does not confer on the Contractor an exclusive right to supply the
Deliverables to the Principal.

The Principal may obtain the Deliverables or any part of the Deliverables from an alternate
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supplier at any time during the Term.

QUALITY OF DELIVERABLES
The Contractor must ensure that:

(a) if a key performance indicator or performance standard for the supply of the
Deliverables is specified in the Specification - the Deliverables are supplied in
accordance with the key performance indicator or performance standard detailed in
the Specification; and

(b) all Deliverables comply in all respects with any applicable legislative requirement.

If no sample or standard for the Deliverables is stated in the Specification, the
Deliverables must be:

(a) of the highest standard; and

(b) carried out and supplied promptly and with all due skill, care and diligence; and
(c) supplied in a competent and professional manner; and

(d) fit for the purpose (if any) detailed in the Specification.

The Contractor must:

(@) engage and retain personnel who are able to competently provide the Deliverables;
and

(b) ensure that all personnel engaged in the supply of the Deliverables have all skills
and qualifications necessary to supply the Deliverables; and

(c)  consult regularly during the Term with the Principal (through the Authorised Officer
and the Contractor’s representative).

The Contractor must document its compliance with its obligations under the Contract and

use a Quality Assured System to assist in this compliance where relevant. The Contractor
is not released or discharged from its obligations under the Contract from use of a Quality
Assured System.

If relevant, the Contractor shall allow access to the Contractor’s Quality Assured System
by the Principal to enable effective monitoring of the Contractor’'s compliance in the supply
of the Deliverables under the Contract.

PERFORMANCE OF THE DELIVERABLES BY KEY PERSONNEL

This Clause 8 applies if the Offer identifies Key Personnel of the Contractor who will be
responsible for the performance of the Deliverables.

The Deliverables must be performed by the Key Personnel and must not be performed by
a person other than the Key Personnel without the prior written consent of the Principal. If
the Principal consents to the performance of the Deliverables by a person other than the
Key Personnel, the other person will be considered to be Key Personnel during the
performance of the Deliverables by the other person.

The Contractor must not, without the prior written consent of the Principal:

(a) allow any of the Key Personnel to delegate the performance of any part of the
Deliverables; or

(b) allocate to any of the Key Personnel who are engaged in the performance of the
Deliverables on a full-time basis, any task not connected with the performance of the
Deliverables.

If any of the Key Personnel are unable to perform the Deliverables, or any part of a
Deliverable allocated to the Key Personnel, the Contractor must:
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(a) promptly notify the Principal that the Key Personnel are not available; and

(b) subject to the prior written consent of the Principal, arrange for a replacement for the
Key Personnel who is satisfactory to the Principal acting reasonably, at no cost to
the Principal.

The Principal may give written notice requiring the Contractor to remove 1 or more Key
Personnel from the performance of the Deliverables. The Principal must not give notice
unreasonably. The Contractor must, promptly after receipt of notice, remove the Key
Personnel from the performance of the Deliverables and arrange for the replacement of
the Key Personnel with a person satisfactory to the Principal acting reasonably, at no cost
to the Principal.

SUPPLY OF DELIVERABLES
The Contractor must supply the Deliverables punctually. However:

(a) if a time for the supply of part or the whole of the Deliverables is stated at Iltem 19 of
schedule 1 or in the Purchase Order, the part or the whole of the Deliverables, as the
case may be, must be supplied within the time stated at Item 19 of schedule 1 or in
the Purchase Order or the Contract, as the case may be; and

(b) if 1 or more milestone dates for the supply of part or the whole of the Deliverables
are the part or the whole of the Deliverables, as the case may be, must be supplied
by the milestone dates stated at Item 18 of Schedule 1 or in the Purchase Order, as
the case may be; and

(c) if a Purchase Order or the Contract provides that the Deliverables are to be supplied
on a periodic or recurrent basis, the Deliverables must be supplied at the times,
intervals and frequency stated at Iltem 17 of Schedule 1 or as otherwise stated in a
Purchase Order, as the case may be.

Time shall be of the essence in all cases.

Upon it becoming evident to the Contractor that supply of the Deliverables is likely to be
delayed, the Contractor must promptly notify the Principal in writing. Such notification shall
not release the Contractor from its obligation to supply the Deliverables by the due date or
from any other obligation under the Contract, unless the Principal agrees in writing. The
Contractor shall not be entitled to any increase in the Contract Price or damages, costs or
expenses in connection with any delay.

The Contractor shall not be entitled to any extension of time for supply of the Deliverables
except with the prior written consent of the Principal. The Principal may in its sole
discretion:

(a) grantits consent; or
(b) refuse its consent.

Unless otherwise provided in the Contract, the Contractor must pay all packaging,
handling, freight, insurance, and other duties, taxes and charges whatsoever, in
connection with each of:

(@) the delivery of Deliverables; and
(b)  the return of Goods wrongly supplied.

Delivery and receipt of Deliverables shall not of itself constitute acceptance of the
Deliverables by the Principal, with acceptance being subject to the giving of a certification
by the Authorised Officer under Clause 14.1.

Where it is a term of the Contract that Deliverables must be installed or commissioned, the
Principal shall not be deemed to have accepted the Deliverables unless the Deliverables
are satisfactorily installed or commissioned within the period stipulated in the Contract or,
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if no period is stipulated, within a reasonable period.

The Principal may conduct any examination or testing of the Deliverables. If the testing
shows that the Deliverables do not comply with the Specification, the Purchase Order or
the Contract or are otherwise defective, the cost of the testing shall be a debt due and
payable by the Contractor to the Principal.

The risk of any damage, deterioration, theft or loss of the Deliverables after delivery but
prior to acceptance shall remain with the Contractor except where the damage,
deterioration, theft or loss results from a negligent act or omission of the Principal or any
agent or employee of the Principal.

All Deliverables supplied or delivered by the Contractor must be free of any encumbrance,
charge or interest.

If the Goods, or any part of the Goods, is a chemical and the Goods are supplied to a
workplace, the Contractor must ensure that a current safety data sheet for the chemical is
provided to the Principal with the chemical:

(a) when the chemical is first supplied to the workplace; and

(b) if the safety data sheet for the chemical is amended — when the chemical is first
supplied to the workplace after the safety data sheet is amended.

If the Goods, or any part of the Goods, is a hazardous chemical and the Goods are
supplied to a workplace, the Contractor must:

(@) ensure that a current safety data sheet for the hazardous chemical is provided to the
Principal with the hazardous chemical:

()  when the hazardous chemical is first supplied to the workplace; and

(i)  if the safety data sheet for the hazardous chemical is amended — when the
hazardous chemical is first supplied to the workplace after the safety data
sheet is amended; and

(b) if the Contractor is a manufacturer, importer or supplier of a hazardous chemical —
otherwise comply with the obligations of the Contractor as a manufacturer, importer
or supplier of a hazardous chemical under the Work Health and Safety Regulation
2011.

In Clause 9.12:

(@) the expressions “first supplied”, “hazardous chemical” and “safety data sheet” have
the meaning given in the Work Health and Safety Regulation 2011; and

LT

(b) the expressions “importer”, “manufacturer”, “supplier” and “workplace” have the
meaning given in the Work Health and Safety Act 2011.

INSURANCE
The Contractor must have and maintain the following insurances:

(@) Workers Compensation and Rehabilitation Act 2003 insurance requirement — the
Contractor must ensure, where applicable, they have and maintain insurance under
the Workers’ Compensation and Rehabilitation Act 2003 to cover workers, eligible
persons, self-employed contractors, directors, trustees and partners; and

(b)  Public liability insurance requirement — public liability insurance in an amount
specified at ltem 9 of Schedule 1 in respect of any 1 occurrence and for an unlimited
number of claims; and

(c) Product liability insurance requirement — product liability insurance in an amount
specified at Iltem 10 of Schedule 1in respect of any 1 occurrence and for an unlimited
number of claims; and
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(d) Professional indemnity insurance requirement — professional indemnity insurance in
an amount specified at Iltem 11 of Schedule 1 in respect of any 1 occurrence and for
an unlimited number of claims; and

(e) Any other insurance requirement — insurance in an amount specified at Item 12 of
Schedule 1 in respect of any 1 occurrence and for an unlimited number of claims

The Contractor must, upon receipt of a written request at any time from the Principal,
produce evidence that the insurances required by this Clause 10 have been affected and
maintained.

Each public liability insurance policy must either insure the Principal and the Contractor
severally, for their respective entitlements and interests under the Contract, and for this
purpose accept that the insured comprises at least the Principal and the Contractor as if a
separate insurance policy were issued to each of them (but not so as thereby to increase
the sum insured) or be endorsed to note the interest of the Principal under the Contract.

Each public liability insurance policy must contain a cross liability provision waiving the
insurer's right of subrogation at least against the Principal save in relation to damage
intentionally caused by the Principal.

Each insurance policy must:

(a) limit the insurer's entitlement to avoid the policy to be available only against
whichever of the insured has actually breached its obligation of disclosure or an
obligation under the policy; and

(b) cover the Contractor's liability upon the obligations it has assumed and the
indemnities it has given in the Contract; and

(c) contain no exclusions, endorsements or alterations not approved in writing by the
Principal (that approval not to be unreasonably withheld); and

(d) contain an undertaking by the insurer to notify the Principal in writing not later than
30 calendar days before it terminates or materially alters the policy; and

(e) otherwise contain provisions acceptable to, or required by the Principal (but the
Principal may not require unreasonably the inclusion, retention, modification or
exclusion of a provision); and

(f)  remain current at all times during the Term.

If the Contractor is obliged to have and maintain professional indemnity insurance, the
policy of insurance must cover the Contractor and its servants and agents for liability
under the Contract for the amount specified in Clause 10.1. The Contractor must maintain
the professional indemnity insurance on terms and conditions no less favourable to the
Principal than those approved under this Clause 10, for the Term and, after expiry or
termination of the Contract upon request in writing.

If an insurance policy obtained by the Contractor provides for a deductible, the Contractor
indemnifies the Principal against any cost attributable to the deductible.

The Contractor must promptly pay all premiums, stamp duty, GST and other money
entailed in maintaining any insurance required under this Clause 10.

The Contractor must give the Principal upon request a copy of the relevant policy
document and the insurer's receipt for the last premium paid or a certificate of currency
with respect to each of the insurance policies the Contractor is required to maintain under
this Clause 10.

The Contractor must inform the Principal in writing of any claim or of the occurrence of any
event that may give rise to a claim under any policy of insurance effected pursuant to this
Clause 10 within 7 calendar days thereof and must ensure that the Principal is kept fully
informed of subsequent actions and developments concerning the event or claim.
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This Clause 10 shall survive termination or expiration of the Contract.

GUARANTEES/WARRANTIES/DEFECTIVE DELIVERABLES

The Contractor guarantees that all Deliverables provided in accordance with the
Specifications or on the Purchase order conform to the standards specified in the
Specifications or on the Purchase Order are of merchantable quality and are fit for the
intended purpose for which they are sold.

The Contractor shall further guarantee all Deliverables provided in accordance with the
Specifications or against a Purchase Order against all defects arising from faulty

materials, workmanship or design for a minimum period of twelve (12) months from date of
acceptance after delivery by the Contractor and any defective supplies shall be
immediately repaired or replaced at Contractor’s cost under Clause 11.6

Where, at any time during the supply of the Deliverables or any part of the Deliverables
pursuant to a Contract or Purchase Order, or after the supply of the Deliverables pursuant
to a Contract or Purchase Order, an Authorised Officer determines, acting reasonably, that
the Deliverables or a part of the Deliverables do not comply with the Specification, the
Purchase Order or the Contract ("Defective Deliverables"), the Principal may give written
notice to the Contractor of the lack of compliance, and require the Contractor to promptly
supply or supply again the Deliverables or such part of the Deliverables as do not comply.

The Principal may, without derogating from any other right it may have on account of such
unsatisfactory or defective supply, defer payment of that part of an invoice as relates to
the Defective Deliverables until the Authorised Officer has certified that the resupplied
Deliverables comply with the Specification, the Purchase Order or the Contract, as the
case may be.

If the Contractor fails to comply with a requirement of a notice given under Clause 11.3,
the Principal reserves the right to arrange for the supply of the Deliverables from another
supplier.

All costs and expenses incurred by the Principal in exercising the rights of the Principal
under Clause 11.4 in excess of the Contract Price shall be a debt due and payable by the
Contractor to the Principal. Costs shall include any freight, packaging and any other
associated charges.

OBLIGATIONS OF CONTRACTOR

The Contractor must supply all personnel and equipment necessary for the proper supply
or performance of the Deliverables.

The Contractor warrants that it has the necessary skills and expertise to be able to
competently supply the Deliverables.

The Contractor must permit the Authorised Officer, and any other person authorised in
writing by the Principal acting reasonably:

(a) to access premises occupied by the Contractor where the Deliverables are being
produced or undertaken; and

(b) to inspect any materials used, or to be used, in the supply of the Deliverables.
The Contractor must:

(a) hold and maintain, for the Term of the Contract, each licence, permit, permission and
authority necessary for the supply of the Deliverables; and

(b) if requested by the Principal acting reasonably, deliver to the Principal evidence of
compliance with the obligations of the Contractor under Clause 12.4(a).

If the Deliverables, or any part of the Deliverables is the subject of a manufacturers or
suppliers warranty, the Contractor must ensure that the warranty is transferred to the
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Principal, at no cost to the Principal, on the supply of the Deliverables to the Principal.

If any Contract Material is produced or reproduced in an electronic format, the Contractor
must deliver it to the Principal in a format approved in writing by the Principal.

If any Contract Material is produced or reproduced in an electronic format or stored
electronically, the Contractor must not store it on a foreign computer without keeping the
current version of the Contract Material on separate media (approved in writing by the
Principal) and delivering it to the Principal at intervals approved in writing by the Principal.

The Contractor must not produce, reproduce or store Contract Material in such a way that
it is mixed with, attached to or indistinguishable without the use of a computer from,
material that is not the subject of the Contract.

For the purposes of this Clause 12, “foreign computer’ means a hard disk or other similar
device affixed to a computer that is not the property of the Principal.
VARIATION OF DELIVERABLES

The Principal may, by written notice given to the Contractor, require the Contractor to vary
the Deliverables in nature, scope or timing.

Without limiting the generality of Clause 13.1, the Principal may direct the Contractor to:
(@) increase, decrease or omit any part of the Deliverables; or

(b) change the character or content of any part of the Deliverables; or

(c) change the direction or dimensions of any part of the Deliverables; or

(d) perform additional work.

Where the Principal requires a variation to the Deliverables, the parties must negotiate in
good faith a variation of the Contract Price and the time for completion of supply of the
Deliverables and failing agreement, either party may invoke the dispute resolution
procedure in Clause 22.

The Contractor must not commence work on the variation to the Deliverables unless and
until the variation is agreed in writing by the Principal and the Contractor.

INVOICING

The Contractor must submit invoices to the Authorised Officer at the times specified in ltem
23 at Schedule 1 via email to accountspayable@noosa.qgld.gov.au The Principal will not
have any obligation to pay the Contractor for Deliverables until the Authorised Officer has
been given a correctly rendered invoice.

A correctly rendered invoice must:
(a) identify the Deliverables the subject of the invoice; and

(b) specify the Contract number allocated to the Contract by the Principal (or any other
number as the Principal may specify in writing to the Contractor for the purposes of
the Contract)(if any); and

(c) specify the title of the Contract; and
(d) specify the Purchase Order number; and

(e) where Services are charged on a time basis, be supported by records of time spent
by individual persons on the Services, verified by the Authorised Officer; and

(f)  specify details of the Purchase Order; and
(g) specify details of the Contract Price requested by the Principal; and
(h)  specify the Contract Price payable by the Principal and particulars of any GST
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payable in respect of the Contract Price; and

(i)  provide sufficient detail to enable the Authorised Officer to assess progress against
targets (if any) set out in the Purchase Order or the Specification; and

()  specify the Australian Business Number of the Contractor; and

(k) specify the address for payment of the Contractor; and

() specify the date of supply of the Deliverables identified in the invoice; and
(m) specify the Contractor’s invoice number and invoice date; and
(

n) otherwise comply with the requirements of a tax invoice for the purposes of the GST
Act.

Upon receipt of an invoice, the Authorised Officer may require the Contractor to provide
additional information to assist the Authorised Officer to determine whether or not an
amount is payable.

PAYMENT
Subject to the Authorised Officer’s certification that:

(a) the Deliverables supplied by the Contractor comply with the relevant Purchase
Order, the Specification and the Contract; and

(b) the Deliverables supplied by the Contractor are complete; and
(c) the Contractor’s invoice is in accordance with the Contract,

the Principal must pay the amount due to the Contractor by the specified timeframe at Item
24 of Schedule 1 of receipt of an invoice or, if additional information is required by the
Authorised Officer, within the timeframe specified at ltem 24 of Schedule 1 after receipt of
the additional information.

If the Principal pays an invoiced amount to the Contractor, and it is subsequently found not
to have been a correctly rendered invoice, the Principal may deduct any overpaid amount
owed to the Principal from the next invoiced payment or, if no other payment is due to the
Contractor pursuant to the Contract, recover the amount from the Contractor as a debt
due and payable to the Principal.

Payment of money to the Contractor does not constitute an admission by the Principal that
Deliverables have been supplied in accordance with the Contract.

Title in the Deliverables shall pass to the Principal:

(a) if the Deliverables are Goods — on delivery of the Goods to the Principal;

(b) otherwise — upon the giving of a certification under Clause 15.1 for the Deliverables.
Payment shall include credit by way of set off.

Failure by the Principal to pay the amount payable by the due time will not be grounds to
invalidate or avoid the Contract.

The Contractor shall not be entitled to any interest or charge for extending credit or
allowing time for the payment of the Contract Price unless otherwise provided in the
Contract.

The Principal may deduct from moneys due to the Contractor under the Contract or on any
other account, any moneys due from the Contractor to the Principal under the Contract or
on any other account, and if those moneys are insufficient, the Principal may have
recourse to any security held by the Principal under the Contract. Nothing in this Clause
shall affect the right of the Principal to recover from the Contractor any moneys due from
the Contractor to the Principal or any balance that remains owing after the deduction of
moneys due from the Contractor to the Principal.
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TEMPORARY SUSPENSION OF SUPPLY

The Principal may give written notice to the Contractor requiring the Contractor to suspend
the progress of the whole or any part of the supply of the Deliverables for a period
specified in the notice within a reasonable time after receipt of the notice, if the suspension
is required by the Principal because of any change in the nature, scope or timing of the
Deliverables.

The Principal may, by giving written notice to the Contractor, require the Contractor to
recommence all or any part of the supply of the Deliverables suspended by written notice
given under Clause 16.1.

Where the Contractor is required to suspend the supply of the Deliverables pursuant to
Clause 16.1:

(a) the Principal and the Contractor must negotiate in good faith as to reasonable
compensation payable to the Contractor; and

(b) any previously agreed date for completion of the supply of the Deliverables will be
postponed by a period equal to the duration of the suspension; and

(c) the Contractor must promptly take all steps necessary to minimize the loss suffered
by the Contractor as a result of the suspension.

The Principal must reimburse the Contractor for any additional reasonable costs incurred
by the Contractor which are directly attributable to the suspension of the supply of the
Deliverables. If the Principal and the Contractor do not agree on the amount of reasonable
compensation within a reasonable period, either party may invoke the dispute resolution
procedure in Clause 22.

VARIATION OF PRICE

The Contract Price is firm and not subject to rise or fall unless otherwise negotiated in
specific Contract conditions. If rise and fall is used, then the price variation will be
determined by the relevant CPI out of Brisbane.

The rates submitted shall be firm for the first twelve (12) months of the Contract and then
subject to rise or fall annually by applying the formula:

Contract Price x Index 2
Index 1

For the purposes of this clause:

(@) “Index 1” means the CPI published with respect to the quarter year last expiring
before the Contract Commencement Date;

(b) “Index 2” means the CPI published with respect to the quarter year last expiring
before the relevant Adjustment Date;

(c) “Adjustment Date” means each anniversary of the Contract Commencement Date
during the term;

(d) “CPI” means the Consumer Price Index (All Groups) Brisbane figure published from
time to time by the Australian Bureau of Statistics or, if no Consumer Price Index (All
Groups) Brisbane figure is published at the relevant time by the Australian Bureau of
Statistics, an index that the Australian Statistician nominates as appropriate (whether
by public notice or by specified advice to the Principal or the Contractor.

DUTY
The Contractor must pay all duty imposed under the Duties Act 2001 on the Contract.
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GOODS AND SERVICES TAX

Words and phrases defined in the GST Act have the same meaning in this Contract
unless the context indicates otherwise.

The Contract Price includes the Principal’s liability for GST on the supply of the
Deliverables. The Principal is not obliged to pay any additional amount to the Contractor
on account of GST on the supply of the Deliverables.

The Contractor must ensure that all invoices rendered to the Principal under the Contract
are in a format that identifies any GST paid, and which permits the Principal to claim an
input tax credit. However, this Clause 19.3 does not apply if the supply of the Deliverables
is not a taxable supply.

If the amount of GST collected by the Contractor under the Contract differs, for any
reason, from the amount of GST paid or payable by the Contractor under the GST Act
then:

(@) the Contractor must issue an appropriate GST adjustment note to the Principal; and

(b) the difference must be paid by or to the Principal, as the case may be.

TERMINATION GENERALLY

If the Contractor:

(a) breaches any Clause of the Contract; or

(b) suspends payment of its debts or is unable to pay its debts; or

(c) has execution levied on any of the assets of the Contractor and the execution is not
satisfied within 28 calendar days; or

(d) enters into an arrangement, reconstruction or compromise with its creditors or any of
them; or

(e) has a receiver appointed for all or any part of the assets of the Contractor; or

(f)  bhas an application made or order filed for the Contractor's administration, voluntary
or compulsory liquidation, winding-up, dissolution or bankruptcy; or

(g) ceases to carry on business,

the Contractor will be in breach of the Contract and the Principal may give to the
Contractor a written notice to remedy the breach.

If within 14 calendar days of receiving a notice under Clause 20.1 the Contractor does not
remedy the breach, the Principal may immediately terminate the Contract by giving written
notice to the Contractor.

In addition, or as an alternative to termination of the Contract in accordance with Clause
20.2, the Principal may, in circumstances which would otherwise entitle the Principal to
terminate the Contract in accordance with Clause 20.2:

(a) let such contracts as the Principal decides are necessary to perform that part of the
obligations of the Contractor under the Contract as are yet to be performed or any of
them; and

(b) suspend or cease all payments otherwise due to the Contractor.
This Clause 20 shall survive termination or expiration of the Contract.

Upon termination of the Contract pursuant to Clause 20.2, all money which has been paid
and all money to be paid for Deliverables supplied to the date of the termination will be in
full and final satisfaction of all claims by the Contractor under the Contract.
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TERMINATION FOR CONVENIENCE
The Principal may terminate the Contract, in whole or in part, for convenience, by:
(@) giving 30 calendar days written notice to the Contractor; or

(b) giving such other period of written notice as is determined by the Principal acting
reasonably.

If the Contract is terminated in accordance with Clause 20.1:

(@) the Contractor must, promptly after receipt of a notice given under Clause 21.1, take
all steps necessary to minimise the loss suffered by the Contractor as a result of the
termination, including taking all reasonable steps to prevent or minimise its liabilities
to its contractors and sub-contractors; and

(b) subject to compliance by the Contractor with its obligations under Clause 21.2(a) and
(c), the Principal must pay to the Contractor, costs and expenses reasonably
incurred by the Contractor in carrying out the Contract to the date of termination,
together with any costs and expenses reasonably incurred by the Contractor which
are directly attributable to the termination under Clause 21.1; and

(c)  The Principal will not be liable for payment to the Contractor of any compensation
relating to loss of profit, revenue, goodwill or business opportunity, damage to
reputation or indirect or consequential loss, or for any other reason in relation to
termination and the Principal will not be liable to pay to the Contractor an amount
greater than the amount that the Principal would have been obliged to pay to the
Contractor had the Contract been completely performed.

DISPUTE RESOLUTION

The parties agree to attempt in good faith to resolve through negotiation any dispute
regarding the Contract.

If a dispute arises between the parties regarding the Contract, a party may give written
notice of the dispute to the other party (a “Dispute Notice”). A Dispute Notice must
adequately identify and provide details of the dispute.

A Dispute Notice must be referred to a panel consisting of a representative of the
Contractor who is authorised to settle the dispute and the Authorised Officer.

Within 7 calendar days of the giving of the Dispute Notice, the panel must confer at least
once to attempt to resolve the dispute or to agree on resolving the dispute by other
means.

If the dispute has not been resolved within 28 calendar days of the giving of the Dispute
Notice, the dispute may be submitted to mediation in accordance with, and subject to, the
Institute of Arbitrators and Mediators Australia Mediation and Conciliation Rules.

Notwithstanding the existence of the dispute, each party must continue to perform its
obligations under the Contract.

Nothing in this Clause 22 shall prejudice the right of a party to institute proceedings to
enforce payment due under the Contract or to seek injunctive or urgent declaratory relief
in respect of a dispute under this Clause 22 or any matter arising under the Contract.
CLAUSES TO SURVIVE EXPIRATION OR TERMINATION

The following Clauses survive the expiration or termination of the Contract:

(@) Clause 24 — Intellectual Property Rights; and

(b) Clause 25 — Release and Indemnity; and

(c) Clause 27 — Confidentiality; and
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(d) Clause 36 — Right to Information and Disclosure; and
(e) Clause 37 — Information Privacy; and
(f)  Clause 38 — Security (Bank Guarantee).

INTELLECTUAL PROPERTY RIGHTS

The Contractor warrants that the supply of the Deliverables by the Contractor to the
Principal and the use of the Contract Material by the Principal under the Contract will not
infringe the Intellectual Property Rights of any third party.

The Contractor must indemnify the Principal against any claim by a third party in relation
to infringement of the Intellectual Property Rights of the third party of or incidental to the
supply of the Deliverables by the Contractor to the Principal under the Contract.

In respect of the supply of the Deliverables by the Contractor under the Contract, the
Contractor must at all times indemnify and keep indemnified the Principal from and against
any loss or liability (including reasonable legal costs and expenses) incurred by the
Principal arising from any claim, demand, suit, action or proceeding (including a claim for a
breach of a person’s Intellectual Property Rights) by any person against the Principal
where the loss or liability arose out of, or in connection with, or in respect of, the supply of
the Deliverables by the Contractor under the Contract.

The indemnities in Clause 24.3 will be granted irrespective of whether legal proceedings
are instituted and the means, manner or nature of any settlement, compromise or
determination. The Principal may recover a payment from the Contractor under this
indemnity before it makes the payment in respect of which the indemnity is given.

Unless otherwise specified in ltem 21 of Schedule 1, title to and Intellectual Property
Rights in all New Contract Material provided to the Principal, including each and every
stage of design and production of all New Contract Material, will upon its creation vest in
the Principal.

The Contract does not affect Intellectual Property Rights in Existing Contract Material, but
the Contractor grants, and will ensure that relevant third parties grant, to the Principal, a
paid up non-exclusive, non-transferable licence:

(a) to use, reproduce, communicate to the public and adapt for its own use; and
(b) to perform any other act with respect to copyright; and

(c) to manufacture, sell, hire or otherwise exploit a product or process or to provide a
service or to licence a third party to do any of those things in respect of,

the Existing Contract Material but only as part of the Contract Material (and any further
development of that material).

Where specified in Item 22 of Schedule 1, right and title to the Intellectual Property Rights
in the Contract Material so specified will vest in the Contractor and the Contractor grants
to the Principal, a non-exclusive, transferable, irrevocable and paid-up licence to use,
reproduce, communicate to the public and adapt the Contract Material.

Where the Contractor is an individual, the Contractor consents to any acts or omissions of
the Principal in the exercise of rights or assignments granted under this Clause that might
otherwise constitute an infringement of the Moral Rights of the Contractor.

Without limiting Clause 24.8, the Contractor consents, in relation to the Contract Material:

(a) to being attributed as author of works comprised in the Contract Material in a form
and manner acceptable to the Principal; and

(b) to the specific acts or omissions set out in the Contract.
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2410 Prior to an individual commencing work in respect of the Contract Material on behalf of the
Contractor, the Contractor must obtain from that individual, in writing, and provide to the
Principal, upon request:

(a) all consents, permissions and assignments to enable the Principal to exercise in full,
without cost to the Principal and without impediment, the rights granted under this
Clause 24; and

(b)  without limiting paragraph (a), a consent to any act or omission (including the
specific acts or omissions set out in the Contract) which would otherwise infringe the
Moral Rights of that individual. If requested by the Principal, such consent must be in
a form specified by the Principal.

25 RELEASE AND INDEMNITY

25.1  The Contractor will be liable for loss or damage (including personal injury whether or not
resulting in death) suffered by the Principal or any officer, servant or agent of the Principal
arising from the unlawful or negligent acts or omissions of the Contractor, its employees,
subcontractors or agents, in the course of the supply (or attempted or purported supply) of
Deliverables under the Contract.

25.2  The Contractor releases and indemnifies the Principal and all officers, servants and
agents of the Principal from and against all actions whatsoever and howsoever arising
which may be brought or made against any of them by any person, including the
Contractor, arising from any of the following:

(a) any willful or negligent act or omission of the Contractor or any person for whose
conduct the Contractor is liable; and

(b) any unlawful or negligent act or omission of the visitors, invitees or licensees of the
Contractor; and

(c) death, injury, loss or damage suffered by the Contractor, its employees,
subcontractors or agents, or any of its visitors, invitees or licensees except where the
death, injury, loss or damage is caused by the negligence or other wrongful act or
omission of the Principal or any officer, servant or agent of the Principal.

25.3 Inthe event of any claim or action being made or brought against the Principal, the
Principal may retain any money due to the Contractor in respect of Deliverables supplied
under the Contract for the purpose of settling or defending the claim or action. If the
money retained is not sufficient for the purpose of settling or defending the claim or action,
the balance outstanding in respect of the claim or action may be recovered from the
Contractor as a debt due and payable to the Principal.

25.4  Each of the Principal and the Contractor must use all reasonable endeavours to mitigate
its loss or damage arising under, or in connection with, any:

(@) breach of the Contract; or
(b) tort; or

(c) other common law or legislative cause of action arising under, or in connection with,
the Contract.

26 CONFLICT OF INTEREST

26.1  The Contractor warrants that, to the best of its knowledge, information and belief, at the
commencement of the Term, no conflict of interest exists or is likely to arise in the
performance of its obligations under the Contract. If, during the Term, a conflict of interest
or risk of such conflict arises because of work undertaken for any person other than the
Principal, the Contractor must promptly give written notice to the Authorised Officer of that
conflict of interest or risk of it.
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The Contractor must take all reasonable measures to ensure that its employees, agents
and subcontractors do not, during the Term, engage in any activity or obtain any interest,
which is in conflict with providing the Deliverables to the Principal. Any such activity must
be disclosed in writing to the Authorised Officer immediately.

Where the Authorised Officer receives a notice of conflict of interest under this Clause, the
Principal may give the Contractor a written notice to remedy the conflict under Clause
20.1.

CONFIDENTIALITY

The Contractor must, and must ensure that its employees, agents and subcontractors,
keep confidential any information obtained in the course of performing the Contract.

Where requested, the Contractor’s employees, agents and subcontractors must deliver to
the Principal a confidentiality undertaking in the form required by the Principal.

In the event of a breach of a confidentiality undertaking entered into pursuant to Clause
27.2, the Principal may terminate the Contract by giving written notice to the Contractor.

However, the Contractor may disclose any information:
(@) whichitis legally required or entitled to disclose; or

(b) toits legal and accounting advisers for the purposes of obtaining advice in relation to
the Contract or any matter arising from the Contract.

ASSIGNMENT

The Contractor must not assign or subcontract any of the rights or obligations of the
Contractor under the Contract (either for the supply of the Deliverables or otherwise)
without the prior written consent of the Principal. Any consent given by the Principal:

(@) may be conditional; and

(b)  will not relieve the Contractor from any of its liabilities or obligations under the
Contract.

The Contractor is liable to the Principal for the acts and omissions of subcontractors and
employees and agents of subcontractors as if they were the acts or omissions of the
Contractor.

NEGATION OF EMPLOYMENT AGENCY ETC

The Contractor must not represent itself or allow itself to be represented as being an
employee or agent of the Principal.

The Contractor will not, by virtue of the Contract, be or become an employee or agent of
the Principal.

Nothing in the Contract is to be taken or construed as creating the relationship of a
partnership, joint venture or principal and agent, between any of the parties to the
Contract.

NOTICES

Notices under the Contract may be delivered by pre-paid postage or certified mail, by
hand or by facsimile transmission or by email. Notices are deemed given 7 calendar days
after deposit in the mail with postage pre-paid or certified, when delivered by hand, or if
sent by facsimile transmission, upon completion as evidenced by a facsimile transmission
record. Where a notice is given by facsimile the original document must be posted on the
same day as the transmission is sent. If notices are given by email the notices are
deemed given
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3 calendar days after sending if sent after close of business on the last working day of a
working week, or the second working day after a break. The addresses for service of
notices to the Principal are listed at Item 4 and the addresses for service of notices to the
Contractor are listed at Item 7 of Schedule 1:

A party may change its address for service of notices by giving written notice to every
other party to the Contract.

If the Contractor is a corporation, then a notice may be served on the Contractor by
leaving it at, or posting it to, the registered office of the corporation.

FORCE MAJEURE

A party will not be entitled to exercise its rights or remedies upon the default of another
party to the Contract (whether at common law or pursuant to the Contract) if that default:

(a) is caused by Force Majeure; or
(b) continues for less than 5 calendar days.

Without limitation, where the event of Force Majeure continues for a period of more than
14 calendar days, the Principal may terminate the Contract by giving written notice to the
Contractor.

THE PRINCIPAL AUTHORISED OFFICER
The Principal’s Authorised Officer is listed at Item 3 of Schedule 1.

The Principal must, by giving written notice to the Contractor, appoint a representative (the
“Authorised Officer” listed at ) who shall be responsible for administering the Contract on
behalf of the Principal. The Principal may change the identity of the Authorised Officer
from time to time. The Principal must give written notice to the Contractor of any change in
the identity of the Authorised Officer from time to time. The appointment of an Authorised
Officer does not prevent the Principal from exercising any of its rights under the Contract.

For the avoidance of doubt, the Principal may appoint more than 1 Authorised Officer. If
the Principal appoints more than 1 Authorised Officer:

(@) each Authorised Officer must be responsible for administering a specified part of the
Contract on behalf of the Principal; and

(b) the Principal may not appoint more than 1 Authorised Officer to administer a
specified part of the Contract; and

(c) the Principal must give written notice to the Contractor detailing which part of the
Contract is to be administered by each Authorised Officer.

CONTRACTOR AUTHORISED OFFICER

Not later than 14 calendar days after the Contract Commencement Date the Contractor
must appoint a representative, to be listed at Item 6 of Schedule 1, who shall be
responsible for administering the Contract on behalf of the Contractor by giving written
notice to the Principal. The Contractor may change the identity of the Contractor’s
representative from time to time. The Contractor must give written notice to the Principal of
any change in the identity of the Contractor’s representative from time to time.

The Contractor’s representative must have a detailed knowledge of all activities
associated with the supply and performance of the Deliverables and be authorised by the
Contractor to make decisions and act on behalf of the Contractor.

The Contractor’s representative must:

(a) liaise with and report to the Authorised Officer about the supply of the Deliverables;
and
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(b) be available for discussions with, and attend briefings when reasonably requested
by, the Authorised Officer; and

(c) reply promptly to any correspondence from the Authorised Officer dealing with the
Contract; and

(d) if required, provide written reports to the Authorised Officer in a form, to a standard,
and containing such information as may be required by, the Authorised Officer.

SECURITY AND ACCESS

The Contractor must, when using any premises or facilities of the Principal, comply with all
reasonable directions and procedures as notified by the Principal or an Authorised Officer,
including those relating to security and work health and safety which are in effect at the
premises or facility.

INDUSTRIAL DISPUTES
The Contractor must not involve the Principal in any industrial dispute arising between the
Contractor and any employee of the Contractor.

RIGHT TO INFORMATION AND DISCLOSURE

The RTI Act provides members of the public with a legally enforceable right to access
documents held by Queensland Government agencies (including Local Governments).

The RTI Act requires that documents be disclosed upon request, unless the documents
are exempt, or on balance, disclosure is contrary to the public interest.

Information provided by the Contractor is potentially subject to disclosure to third parties
pursuant to the RTI Act.

If disclosure under the RTI Act, or general disclosure of information provided by the
Contractor, would be of substantial concern to the Contractor, because it would disclose
trade secrets, information of commercial value, the purpose or results of research, or other
information of a confidential nature, including Personal Information, this should be
indicated by the Contractor. The Principal cannot guarantee that any information provided
by the Contractor will be protected from disclosure under the RTI Act.

INFORMATION PRIVACY

Where the Contractor or its subcontractors have access to or are responsible for holding
Personal Information, the Contractor must:

(@) comply with parts 1 and 3 of chapter 2 of the Information Privacy Act 2009 as if the
Contractor were the Principal; and

(b) ensure that the Personal Information is protected against loss, unauthorised access,
use, modification or disclosure, and against other misuse; and

(c) not use the Personal Information other than for the purpose of the Contract, unless
required or authorised by law; and

(d) not disclose the Personal Information without the written agreement of the Principal,
unless required or authorised by law; and

(e) not transfer the Personal Information outside Australia without the consent of the
Principal; and

()  ensure that its personnel do not access, use or disclose the Personal Information
other than in the performance of their duties; and

(9) immediately notify the Principal if it becomes aware that a disclosure of Personal
Information is, or may be, required or authorised by law; and
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(h) fully cooperate with the Principal, to enable the Principal to respond to applications
for access to, or amendment of, a document containing an individual’s Personal
Information and to privacy complaints; and

(i)  comply with such other privacy and security requirements as the Principal
reasonably advises the Contractor from time to time.

Where the Principal is not reasonably satisfied, on the basis of information provided to it
by the Contractor, that proper practices are in place to ensure that the privacy and
disclosure of information requirements for Personal Information are being observed and
maintained, the Principal may at any time require the Contractor to make its
subcontractors aware of its obligations, in accordance with this clause 37 including, when
requested by the Principal, requiring any subcontractor to promptly sign a privacy
undertaking in a form approved by the Principal.

SECURITY (BANK GUARANTEE)

Where required, the Contractor must deliver the Bank Guarantee to the Principal not later
than 14 calendar days after the Principal delivers the Letter of Acceptance to the
Contractor.

The Security Deposit amount required to be supplied by the Contractor is stated at Item 13
of Schedule 1.

The Principal may apply the Bank Guarantee to:
(@) remedy Contractor defaults under the Contract; and

(b) compensate the Principal for loss or expense resulting from Contractor defaults
under the Contract.

If the Contractor defaults under the Contract, the Principal may demand from the Obligor
under the Bank Guarantee:

(a) the money, including accrued interest (if any), owing by the Contractor (where the
default is constituted by non—payment of money);

(b) the money the Principal has expended to remedy the default, rectify the damage
resulting from the default and reimburse itself money otherwise lost or expended
because of the default (where the default is failure to discharge a non—money
obligation).

The Principal may demand payment under the Bank Guarantee by delivering to the Obligor
a notice, signed by the Principal or 1 of its Authorised Officers:

(a) certifying that the sum specified in the notice is owing by the Contractor to the
Principal under the Contract; and

(b) requesting payment of that sum without reference to the Contractor.

If the Principal receives payment upon a demand made under the Bank Guarantee, the
Contractor must deliver to the Principal, in exchange for the Bank Guarantee under which
the payment was made, a new Bank Guarantee securing payment of the whole of the
Bank Guarantee Amount.

The Principal may exercise its entitlements under this Clause 38 against either or both of
the Contractor and the Obligor.

The Principal must apply the money received from the Obligor in response to a notice
under Clause 38.5, so far as the money will extend, to:

(@) discharging outstanding obligations of the Contractor under Contract; and

(b) doing anything else that the Principal reasonably considers necessary to mitigate the
damaging effects of incomplete or Defective Deliverables supplied by the Contractor;
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and

(c) compensating itself for damages suffered as a result of the Contractor’s breach of
covenant.

If money received from the Obligor in response to a notice under Clause 38.5 is insufficient
to permit full discharge of the outstanding Contractor obligation/s, the Principal may:

(a) discharge the obligation/s to the extent the money received from the Obligor permits;
or

(b) discharge fully the outstanding obligations, and recover from the Contractor as a
liquidated debt the difference between the money actually expended by the Principal
and the money received from the Obligor.

If the requirements of this Clause 38 are met, the Principal must return to the Contractor
the Bank Guarantee identified in Clause 38.1 not later than 30 calendar days after the end
of the Term.

MISCELLANEOUS

The Contractor must comply with all relevant laws and the requirements of any relevant
statutory authority in supplying the Deliverables.

No agreement or understanding that varies or amends the Contract will bind any party
unless and until agreed to in writing by all parties.

None of the conditions of the Contract will be waived or deemed waived, except by notice
in writing signed by the party waiving the right.

The Contract constitutes the entire agreement between the parties and supersedes all
communications, negotiations, arrangements and agreements either oral or written
between the parties with respect to the subject matter referred to in the Contract.

The parties to the Contract are independent contractors and nothing in the Contract will
appoint the Contractor as an agent or employee of the Principal.
USE BY OTHER LOCAL GOVERNMENTS

A Local Government other than the Principal (an “Other Local Government”) may access
the Contract subject to mutual agreement in writing of the Principal, the Contractor and the
Other Local Government.

Responsibility for establishing and managing any contract between the Contractor and the
Other Local Government rests with the Other Local Government.
NON EXCLUSIVITY OF CONTRACT SERVICES

The Principal shall have the right to obtain services from other sources in the event that
the Contractor is unable to provide services of an acceptable standard or within a time
satisfactory to the Principal.

REPEATED FAILURES

If applicable under the contract, the Contractor shall keep records of component failures
and should an identical failure occur a second time, the Contractor shall investigate
possible causes and report the matter to the Principal in writing suggesting methods to
overcome further failure and costs (material and labour) to complete these works. Any
such written reports shall be forwarded to the Principal within 7 calendar days from the
second failure.

LEMON CLAUSE

If an item is supplied and is found not to be in working order then, on the second return of
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the item and under warranty, the item will be replaced with a new product as per the same
Specification. If a new model has superseded the original order, then the new model will
be supplied to the Principal.

SERVICE AND MAINTENANCE

The Contractor must maintain installed deliverables for such period as may be defined in
the Contract.

The Contractor must provide a help line or web site to assist the Principal to troubleshoot
any minor issues. For emergent situations, the Contractor may be required to provide a
24-hour 7 day services with contract to be made to the Principal within 4 hours of service
difficulty occurring. It is imperative that a service hotline be provided to the Principal for
the above-mentioned purpose if required for particular Deliverables supplied.

MAINTENANCE CHARGES

Annual maintenance charges shall cover the cost of labour, travel, accommodation,
transport of Deliverables and material to identify and rectify any faults on-site during the
Maintenance Period.

Maintenance services provided by the Contractor shall consist of comprehensive
maintenance service necessary to restore the Deliverables to satisfactory working order
and operating conditions, including preventative maintenance:

(a) Preventative maintenance shall include all services necessary to ensure the
preservation of the Deliverables in good operating conditions and to detect problems
and minimise their occurrence during the maintenance service period.

(b)  The Contractor shall undertake preventative maintenance within the timeframe
nominated in the Invitation. The Contractor shall provide reports to the Principal in
relation to such maintenance tasks performed at such times and at such intervals as
shall be nominated in the Invitation.

SAFETY

The Contractor will comply with all Queensland Workplace Legislation which includes

(i) Work Health and Safety Act 2011 Queensland, (i) Work Health and Safety Regulation
2011 Queensland and any applicable Codes of Practice and Australian Standards, and
within the area so required for the performance of the Contract must become Principal
Contractor under the Act.

The Contractor will:
(@) Ensure that the provisions of the WHS Act and Regulations 2011 are complied with;
(b) Ensure that the Principal’'s Work Health & Safety Policy are complied with;
(c) Ensure that all equipment/plant used:
() Is maintained in a safe and serviceable condition;
(i)  Is used and operated safely and competently;
(d) Provide suitable precautions and safeguards during operations on site;

(e) Provide suitable delivery vehicles so as not to endanger the health or safety of any
person, cause damage to any property, or cause nuisance to the public;

(f)  Where applicable, provide Safety Data Sheets to the Principal for any chemicals
used at the site/supplied;

(g) Conduct a risk assessment on tasks performed and implement adequate control
measures to prevent injury/iliness/property damage;
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(h) Provide safe work method statements for all high-risk construction tasks;
()  Consult applicable registers where required e.g., Asbestos register for building, etc.;

() Ensure adequate control measures are put in place to protect other workers and
members of the public at or passing through the site;

(k)  Ensure that the site is kept in a tidy condition.

The Contractor will ensure that all its staff, subcontractors and representatives under its
direction complete the Principal’s online Contractor Induction
(https://www.noosa.qld.gov.au/about-council/employment/contractor-and-volunteer-
induction) and carry evidence of completion at all times when on Principal’s business.

The provisions of this clause will apply to and bind any subcontractor employed by the
Contractor, and the persons employed by such subcontractor. The Contractor must
incorporate like obligations in each subcontract.

The Contractor alone shall be responsible for work health and safety related to and during
the performance of the Work at the site to protect the Work, temporary works, workers, the
public and all other people at the sites and the property of third parties.

The Contractor agrees to comply with all relevant statutory requirements and will
indemnify and keep indemnified the Principal in respect of any loss, injury or damage
suffered by the Principal as a result of the failure to observe a statutory duty, whether
imposed directly on the Contractor or not. The indemnity extends to include any loss or
damage suffered as a result of any inquiry, investigation, prosecution or other proceeding
under any applicable legislation.

The Contractor shall ensure that all fabrication tools, constructional plant and temporary
works and other items used in accomplishing the Works, whether purchased, rented or
otherwise provided by the Contractor or others, are maintained in a safe, sound and good
condition, capable, in the opinion of the Principal’s Authorised Officer, of performing the
functions for which they are intended.

Should the Principal’'s Authorised Officer observe, in their opinion, an unsafe act or
become aware of a planned unsafe act, they have the power to direct the Contractor or
any employee, or subcontractor concerned to cease, or not proceed with unsafe work.
The Contractor shall, at their sole expense, modify the method of work in order to satisfy
the Principal’s Authorised Officer that work is proceeding in a safe manner.

The ceasing of work, pending compliance with a safety direction, will not relieve the
Contractor of the responsibility to effectively perform the Contract.

The Principal’s Authorised Officer may deny any person, who fails to comply with safety
regulations or requirements, access to the site.

The Contractor shall ensure that all persons employed by or under the control of the
Contractor and working at the sites acquaint themselves and observe and comply with all
rules, regulations and directions which may be promulgated or given from time to time, by
the Principal or the Principal’s Authorised Officer or representatives relating to any matter
including, but not limited to, the safety of persons, third parties and the preservation of
property.

All accidents must be immediately reported to the Principal’'s Authorised Officer or their
representative, and where required by legislation the appropriate regulatory authority as
soon as possible after the occurrence. Within 24 hours of the accident, a full report
detailing the accident itself, its cause and measures taken by the Contractor to prevent
further occurrences must be submitted to the Principal’s Authorised Officer.

The Contractor shall ensure that all staff on the site are supplied with and wear/use the
required personal protective equipment and if applicable safety equipment.

Where workers are engaged in work environments that may generate respirable silica
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dust:
(a) Appropriate control measures are to be put in place to minimise dust; and

(b) Appropriate personal protective equipment including respirators are to be provided to
the workers who may be exposed to the dust.

46.15 An appropriately licenced crane operator and a licenced rigger shall be required for any
work that involves lifting with mobile or stationary cranes. These licences are to be sighted
by the Principal’s Authorised Officer before any lifts are allowed.

47 MANAGEMENT PLANS

471  If requested by the Principal, the Contractor shall submit the following to the Principal’s
Authorised Officer for the execution of these works prior to the commencement of works:

(a) Safety Management Plan. The safety management plan shall detail the manner in
which the work is to be carried out. The plan shall include, but is not limited to, the
following items:

(i)  Compliance with the Work Health and Safety Act and Regulations (e.g.,
workplace amenities, safety clothing, plant operation, noise etc.),

(i)  Layout of roadworks signage, protective barriers and safety mesh,
(iii)  Protection of excavations, formwork and reinforcing steel.
(b)  Environmental Management Plan
(c) Erosion And Sediment Control Manual
(i)  To obtain a copy of this document please contact the Authorised Officer.

(d) Traffic Management Plan which will detail the manner in which the work is to be
carried out. The plan shall include, but is not limited to, the following items:

(i)  Provision for pedestrians and traffic in accordance with the Manual of Uniform
Traffic Control Devices.

(i)  Control of traffic during delivery of materials.

(i)  Maintenance of access to affected properties.

48 MEDIA RELEASE

48.1  The Contractor must not issue any advertisement, information, publication, document or
article for publication concerning the Contract or any activities undertaken in performance
of the Contract in any media without the prior written approval of the Principal. The
Contractor must refer to the Principal, any media enquiries concerning the Contracts and
its performance.

49 ABORIGINAL AND TORRES STRAIT ISLANDER CULTURAL HERITAGE

49.1  The Contractor shall immediately cease work on the site and notify the Principal if either of
the following is found:

(@) A significant object of Aboriginal or Torres Strait Islander cultural heritage.
(b) Evidence of Aboriginal or Torres Strait Islander occupation.

49.2 Items of cultural heritage significance or indicating occupation include — ceremonial
places, scarred or carved trees, burials, rock art, fish traps and weirs, occupation sites,
quarries and artefact scatters, grinding grooves, contact sites, wells, landscape features
such as rock outcrops, caves, foreshores, coastal dunes and natural wetlands.
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50 NEW TECHNOLOGY

50.1 If applicable under the contract, the Principal reserves the right to negotiate with the
Contractor to review the Deliverables supplied under this Contract with respect to any new
technologies which may enter into the marketplace during the term.

51 STATUTORY REQUIREMENTS/WARRANTIES

51.1  Vehicles and plant used in the delivery of goods to the Principal’s sites shall comply in all
respects with the Statutory requirements of the Queensland Department of Transport and
Main Roads and is to include all current Traffic Regulations as amended and where
applicable.

51.2  If the statutory requirements change during the period of this contract, no additional
charge will be borne by the Principal.

52 FIRE ANT PREVENTION

52.1  The Contractor shall follow all procedures in order to prevent the spread of fire ants in
accordance with the Queensland Department of Agriculture and Fisheries (DAF)
requirements.

53 PUBLIC RELATIONS AND COMMUNICATION

53.1  The Contractor shall at all times promote a positive public image for the Principal. Upon
selection of the successful Contractor a Public Relations Program may be required to be
developed in consultation with the Principal’s Authorised Officer.

54 ETHICAL PRINCIPLES

541  The parties at all times agree to adhere to, and abide by, the ethical principles of the
Public Sector Ethics Act 1994 or its successor.

54.2  The Contractor has an obligation to advise and educate its employees, agents,
subcontractors or consultants engaged in work under this Contract, on the ethical
principles outlined in the Sector Ethics Act 1994 or its successor.

55 PRESERVATION OF OTHER RIGHTS

55.1  If a party breaches (including repudiates) the Contract, nothing in this clause shall
prejudice the right of the other party to recover damages or exercise any other right or
remedy.

55.2  If the Contract is terminated pursuant to Clauses 20 or 21 and 23 the parties’ remedies,
rights and liabilities shall be the same as they would have been under the law governing
the Contract, had the defaulting party repudiated the Contract and the other party elected
to treat the Contract as at an end and recover damages.
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