Energy

PURCHASE ORDER TERMS AND
CONDITIONS



Purchase Order Terms and Conditions

PURCHASE ORDER TERMS AND CONDITIONS

1 Contract
1.1 This Contract comprises:

(a) the Purchase Order referring to these PO
Terms;

(b) these PO Terms; and

(c) any attachments or annexures specifically
referred to in the Purchase Order (if any).

1.2 The Supplier accepts (and is deemed to have accepted)
the terms and conditions of this Contract on the earlier of:

(a) the date the Supplier communicates
acceptance of the Purchase Order; and

(b) the date the Supplier starts supplying the
Goods and/or Services.

1.3 These PO Terms do not apply where there is a current
executed contract between the parties for the supply of
the Goods and/or Services, unless otherwise expressly 2
stated in that contract.

1.4 A Contract formed under clause 1.2 is the entire
agreement between the parties in relation to its subject 53
matter and supersedes any other agreement,
correspondence or negotiations between the parties. This
Contract applies to the supply of the Goods and/or
Services to the exclusion of any other conditions,
including any contained in any Supplier quotation, supply
terms, bill of lading, invoice, delivery docket, portal or
other document. Any such terms are rejected and do not
apply unless the Company expressly agrees to them in a
document signed by an authorised representative of the
Company which specifically refers to this clause 1.4. 5.5

1.5 To the extent of any inconsistency between the Purchase

Order and these PO Terms, the Purchase Order prevails. 5.6
2 The Supplier's Obligations
2.1 The Supplier must:

(a) Deliver the Goods and/or perform the Services in
accordance with: 57

i) this Contract;
i) the Standards;
i) Good Industry Practice;
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(iv)  the Policies and Procedures;
( all applicable Laws;

(vi)  any Variation; and

(vii) any lawful directions of the Company;
(b)  obtain and comply with all Approvals; and

(c)  provide the Company with evidence of the
Supplier's compliance with this Contract whenever
reasonably requested by the Company. 6.1

[=2]

2.2 Minor items not expressly mentioned in this Contract but
which are necessary for the satisfactory Delivery of the 6.2
Goods and Completion of the Services shall be performed
by the Supplier without adjustment to the Contract Price.

3 The Company's Obligations 6.3

3.1 Subject to the Company's rights under this Contract and
to the Supplier performing its obligations under this
Contract, the Company will:

(a)  give the Supplier access to the Site, as required;
and

(b)  pay the Supplier the Contract Price. 6.4

4 Warranties
4.1 The Supplier warrants that:
(a)  the Goods will be:
(i) new
(i) free from Defects;
(iii) of merchantable quality; and

(iv) Fit for Purpose;

(b)  on Delivery of the Goods and/or on Completion of
the Services, such Goods and/or Services will
comply with all the requirements of this Contract;

(c)  the Goods will be free from any encumbrance, lien,
mortgage, security interest, charge or any other
third-party interest at the time when title to the
Goods passes to the Company under clause 11;
and

(d)  the Contract Price includes an allowance for all
items, works, goods, services, costs, expenses,
escalation, rise and fall and taxes, duties or fees of
any nature for the Delivery of the Goods and/or the
performance of the Services.

Design

This clause 5 only applies if the Goods and/or Services
include design.

The Supplier must submit its design to the Company for
review in sufficient time so as not to delay the Delivery of
the Goods and/or performance of the Services.

The Supplier must not carry out any work in relation to its
design unless the Company has:

(a) reviewed the design and advised the Supplier that
the Company has no comments; or

(b)  advised the Supplier that the Company does not
wish to review the Supplier's design.

If the Company provides comments on the design, the
Supplier must amend the design in accordance with those
comments.

The provision of comments by the Company does not
relieve the Supplier of its design obligations.

The Supplier must provide the Company with copies of
the design and inspection certificates required by any
Laws or for the Company to obtain any approval, consent
or certificate, or otherwise required by this Contract or the
Company in relation to the Supplier's design.

The Supplier must ensure that the design of the Goods:
(a) complies with the requirements of this Contract;
(b)  complies with all Laws;

(c) is prepared in accordance with Good Industry
Practice;

(d) s Fit for Purpose;
(e) is not overdesigned; and

(f)  contains sufficient detail and accuracy to ensure
the Goods and/or Services, when Delivered, satisfy
the warranties in clause 4.

Intellectual Property

Each party retains ownership of all Background
Intellectual Property Rights owned by or licensed to it.

Nothing in this Contract transfers ownership of a party's
Background Intellectual Property Rights to the other
party.

All Contract IP Rights will vest in and be owned by the
Company immediately on creation. To the extent that
ownership of any Contract IP Rights does not
automatically vest in the Company, the Supplier assigns,
and must procure that its Personnel assign, all right, title
and interest in that Contract IP Rights to the Company
with effect from creation.

The Supplier grants to the Company and its Related
Bodies Corporate a worldwide, non-exclusive,
transferable, royalty free, irrevocable, perpetual licence to
use, reproduce, configure, adapt and modify (including a
right to sublicense) the Supplier's Background Intellectual
Property Rights (and Contract IP Rights, to the extent that
any assignment in accordance with clause 6.3 is not or
not yet effective) for the purpose of using, operating,
maintaining, repairing, making improvements to,
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6.5

6.6

6.7

7.2

7.3

8.2

upgrading or altering the Goods and/or Services and
receiving the full benefit of the Goods and/or Services.

The Company grants to the Supplier a non-exclusive,
non-transferable, royalty free and revocable licence to
use the Company's Background Intellectual Property
Rights and the Contract IP Rights solely for the purposes
of performing the Supplier's obligations under this
Contract.

The Supplier warrants that the Goods, Services and their
use in accordance with this Contract will not infringe any
Intellectual Property Rights of a third party.

On the Company's request, the Supplier must promptly
execute, and procure that its Personnel execute, any
document and do any act reasonably required by the
Company to give effect to this clause.

Information Provided by the Company

Information and documents provided by the Company
remain the Company's property.

Information or documents of any nature made available to
the Supplier by or on behalf of the Company:

(a) do not constitute a warranty or representation of
any kind by the Company; and

(b) are made available for the Supplier's convenience
and the Supplier must not rely on their accuracy,
correctness or completeness,

and the Supplier agrees that it has checked and verified
such information and documents for accuracy,
correctness and completeness.

The Supplier has No Claim against the Company arising

out of any information or document made available by or

on behalf of the Company being inaccurate, incorrect or

incomplete.

Liability

Subject to clause 8.2:

(a)  neither party has any liability to the other for
Consequential Loss;

(b)  the Company's liability to the Supplier arising out of
or in connection with this Contract is limited to the
Contract Price; and

(c) the Supplier's aggregate liability to the Company
arising out of or in connection with this Contract
shall not exceed the greater of: (i) 150% of the
Contract Price; and (i) $1,000,000.

Clause 8.1 does not apply:

(a)  to matters which cannot be limited or excluded by
Law;

(b) arising out of, or in connection with, criminal or
fraudulent activities, reckless conduct, Wilful
Misconduct or Wilful Default by a party or its
Personnel;

(c)  for breach of clause 6.6 or clause 26; and
(d)  with respect to the Supplier:

(i) the Supplier's indemnity obligations under
clauses 17.1;

(i) the Supplier's obligations to investigate,
access, remove, repair, replace, rectify, re-
perform, reinstall, recommission, test or
otherwise make good any Defect or Services
Defect;

(i) any repudiation or abandonment of this
Contract by the Supplier;

(iv)  tothe extent a Claim or Loss is covered, or
would have been covered but for an act or
omission of the Supplier, under an insurance
policy required to be maintained under this
Contract, up to the minimum level of cover
required by this Contract.

8.3

9.2

9.3

9.4

9.5

10
101

10.2

10.3

10.4

10.5

10.6

11
11.1

1.2

To the maximum extent permitted by Law, the
Proportionate Liability Legislation is excluded in relation to
all and any rights, obligations or liabilities of any party
under this Contract.

The Site

When the Supplier accesses the Site, it must Deliver the
Goods and/or perform the Services and in accordance
with the relevant workplace health and safety
requirements (including the work health and safety Laws
relevant to the Site) as well as any of the Company's
workplace health and safety plans and requirements,
which the Company notifies to the Supplier from time to
time.

The Supplier must provide and maintain a safe working
environment for persons carrying out or affected by this
Contract and identify and take any appropriate
precautions.

The Supplier must ensure that its Personnel comply with
the Policies and Procedures as well as any Site residential
behaviour policies.

The Company may, or may engage a third party to, audit
the Supplier's health and safety practices. The Supplier
must provide reasonable assistance to the Company or
the third party (as applicable) in order for the Company to
perform the audit.

When the Supplier is accessing the Site, the Supplier
must ensure that it does not interfere or disrupt:

(a)  the work of other contractors, including by
preventing their access to the Site or any works; or

(b)  any operations at the Site.

Personnel and Subcontracting

The Supplier must not subcontract any part of Delivery of
the Goods and/or the Services without the Company's
prior written consent (not to be unreasonably withheld).

The Supplier is liable for the acts and omissions of its
Personnel Delivering the Goods and/or performing the
Services as if they were the acts and omissions of the
Supplier.

The Company may direct that the Supplier remove from
the Site any person who in the Company's reasonable
opinion, is failing to comply with any Policies and
Procedures, guilty of misconduct, is incompetent,
negligent or otherwise interfering with the orderly
progress of the other work at the Site. The Supplier bears
the cost and time consequences of such removal except
to the extent the direction was unreasonable.

The Supplier must co-operate and co-ordinate with other
contractors at the Site or associated with the Delivery of
Goods and/or performance of the Services.

The Supplier's authorised representative must attend any
Site meetings as requested by the Company.

The Supplier is responsible for managing the Supplier's
Personnel and industrial relations with, or in relation to,
the Supplier's Personnel (including the employees of the
Supplier's subcontractors at every tier) and must do so
using a high standard of skill, care and diligence. The
Supplier must not hinder or adversely affect the
Company's Personnel or the Company's industrial
relations or that of any other employer at the Site or
otherwise providing Services to the Site.

Risk and Title

Subject to clause 11.2 and the terms of the Purchase
Order, risk in the Goods passes from the Supplier to the
Company at Delivery.

The Supplier is responsible for risk in, and care of:

(a) the relevant part of the Goods while a Defect is
being remedied by the Supplier during the
Defects Liability Period; and
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(b) the Goods during the performance of the
Services in connection with the Goods.

11.3 Title in the Goods and Materials passes from the Supplier
to the Company on the earlier of (a) delivery of the Goods
and Materials to the Delivery Place; and (b) payment of
the Contract Price for the relevant Goods or Materials.

11.4 Subject to clause 11.5 and the terms of the Purchase
Order, risk in, and care for, the Materials passes to the
Company at 5:00pm on the Date of Completion.

11.5 The Supplier is responsible for risk in, and care of, the
relevant part of the Materials while Services Defects are
being rectified by the Supplier during the Defects Liability
Period.

11.6 If the Company is required to make payment (in part or
whole) for the Goods prior to the Goods being Delivered,
as agreed between the parties, the Company may
request security as a pre-condition to payment. If the
Company requests security, the Supplier must provide
the Company with security:

(a) inthe form requested by the Company, and if the
security requested is a bank guarantee or
performance bond, it must be:

(i) unconditional and irrevocable and payable in
the Relevant Jurisdiction on demand;

(i) issued by an Australian bank with a long term
Standard & Poor’s credit rating of at least A-
or a Moody’s long term credit rating of A3 (or
equivalent rating with another recognised
international rating agency acceptable to the
Company); and

(i)  otherwise on terms reasonably required by
the Company;

(b)  atthe same time as submitting a claim for the pre-
payment for the Goods; and

(c) inthe amount specified by the Company, which will
be for the whole or part of the pre-payment.

1.7 If the Supplier provides the Company with security in
accordance with clause 11.6, the Company may have
recourse to that security if the Supplier fails to perform the
Supplier's obligations under this Contract.

12.2

11.8 The Supplier must not take any steps to injunct or
otherwise restrain:

(a)  the Company from using any sum or sums received
from the conversion of any security;

(b)  the Company from exercising any rights under any 123
security; or '

(c) theissuer of the security from exercising its rights
or performing its obligations under the security.

1.9 The Company will return any security provided under this
clause 11 within 14 days after the later of Delivery and/or 12.4
Completion (as applicable) has been achieved.

11.10 The Supplier acknowledges that (a) where part or full
payment of the Goods has been made by the Company to
the Supplier, in pre-payment; or (b) the Company 12.5
otherwise determines that this Contract (or a transaction
in connection with it) is or gives rise to a security interest
under the PPS Act, in each case, the Company may 126
register a security interest under the PPS Act. The
Supplier waives the right to receive any notice under the
PPS Act (including, but not limited to the right to receive
notice of a verification statement pursuant to section 157
of the PPSA) unless the notice is required by the PPS Act 12.7
and cannot be excluded.

12 Insurance

121 The Supplier must effect and maintain, and must ensure
that its subcontractors effect and maintain, the following
insurances: 13
(a)  public and products liability insurance for 13.1

$20,000,000 for any one occurrence or series of

occurrences arising from one event and, for
products liability, in the annual aggregate;

(b)  workers’ compensation insurance as required by
applicable Laws;

(c) insurance which covers the Goods for not less than
the replacement value of the Goods, which
insurance must be maintained until the Goods are
accepted by the Company and title is transferred to
the Company;

(d) if the provision of the Goods and/or Services
requires the Supplier to:

(i)  provide (directly or indirectly) professional
services: professional indemnity policy
insurance with a minimum cover of
$5,000,000 for any one claim and in the
aggregate for the annual policy period;

(i) provide or use plant and equipment:
insurance covering all unregistered plant and
equipment used in connection with this
Contract for loss or damage of not less than
the market value and third party liability of not
less than $20,000,000 in respect of each and
every claim;

(i) use motor vehicles or other road registered
plant: motor vehicle insurance covering all
vehicles, plant and equipment used in
connection with this Contract for loss or
damage of not less than the market value
and third party liability of not less than
$20,000,000 in respect of each and every
claim;

(iv)  transport Goods: goods in transit insurance
for the full cost of replacement of the Goods
in transit; and

(e) any additional insurance required by an applicable
Law or reasonably requested by the Company.

The insurance policies the Supplier is required to effect
and maintain in accordance with:

(a) clauses 12.1(a) and 12.1(c) must include an
extension to indemnify the Company as principal for
legal liability arising out of or in connection with the
Supplier’s and its subcontractors’ performance of
their obligations under this Contract; and

(b)  clause 12.1(d)(iv) must include the Company as an
additional insured.

The Supplier must maintain the insurances set out in
clause 12.1 for the term of this Contract, except for
professional indemnity insurance which must be
maintained from the Commencement Date until the date
that is 7 years following expiry of this Contract.

The Supplier must obtain the insurances set out in clause
12.1 on commercially reasonable terms and from an
insurer with a minimum Standard & Poors rating of at
least A- or equivalent rating from AM Best or Moodys'.

The Supplier must provide evidence of the currency of
insurances no later than 10 Business Days of the date of
this Contract and the date of any renewal.

If the Supplier fails to effect and maintain the required
insurances, the Company may (at the Company’s
discretion) effect the insurances and recover this cost
from the Supplier.

The Supplier must inform the Company in writing promptly
after becoming aware of any occurrence which may give
rise to an insurable claim under any policy of insurance
taken out in compliance with this Contract and must keep
the Company informed of subsequent developments
concerning any such insurable claim.

Time for Performance
The Supplier must:
(a) Deliver the Goods to the Delivery Place; and/or
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13.2

13.3

13.4

13.5

13.6

(b)  Complete the Services,
in each case, by the applicable Date for Completion.

The Company may request the Supplier to provide a
program in relation to the supply of the Goods and/or the
performance of the Services in a form reasonably
acceptable to the Company. The Supplier must not,
without reasonable cause, depart from such program.
The Supplier must update the program whenever
reasonably required by the Company, and at a minimum:

(a)  monthly; and

(b)  whenever an extension of time has been granted
under this clause 13.

If the Supplier is delayed in Delivering the Goods or
performing the Services for any reason, including due to a
Delay Event, the Supplier must notify the Company in
writing within 5 Business Days after the delay
commences, giving details of the delay and any proposed
measures for avoiding or mitigating the delay (Delay
Notice). If the Supplier fails to comply with this
requirement, the Supplier will have No Claim against the
Company in relation to the delay.

The Company may direct the Supplier to implement any

of the measures set out in the Delay Notice.

If the delay the subject of the Delay Notice is a Delay

Event, within 10 Business Days after the delay

commences, the Supplier must provide the Company with

a claim for an extension of time, specifying:

(a)  the details of the Delay Event;

(b)  the number of days of extension of time the
Supplier is claiming;

(c)  the measures the Supplier has taken or will take to
mitigate or avoid the delay;

(d) evidence that no reasonable reprogramming of the
Supplier's obligations could avoid the effect of the
Delay Event;

(e) ifthe Delay Event is a breach of the Company's
obligations under this Contract, the estimate of the
Supplier's reasonable costs incurred as a result of
the Delay Event;

()  evidence that the delay has delayed the Supplier's
activities on the critical path; and

(g) any other information reasonably requested by the
Company.

If the Supplier fails to provide the required information

within the required time, the Supplier will have No Claim

against the Company in relation to the delay.

(a) the Supplier has given the Delay Notice pursuant to
clause 13.3;

(b)  the Supplier has submitted an extension of time
claim in accordance with the requirements of
clause 13.5; and

(c) based on a critical path analysis, the Supplier has
actually been delayed in Delivering the Goods
and/or Completing the Services, in each case, by
the Date for Completion by reason of a Delay
Event,

the Company may grant the Supplier a reasonable

extension to the Date for Completion. If the Company

does not grant the Supplier an extension to the Date for

Completion within 20 Business Days of the Supplier's

notice, an extension to the Date of Completion will be

deemed to have been rejected. The Company may
reduce any extension of time to the extent that the

Supplier's failure to take reasonable steps to mitigate the

delay or avoid its effects has contributed to the delay in

Delivering the Goods and/or Completing the Services.

13.7

13.8

13.9

13.10

13.11

14
141

14.2

14.3

14.4

15
151

156.2

15.3

Where more than one event causes the delay and the
cause of at least one of those events is not a Delay Event,
which entitles the Supplier to an extension of time, then to
the extent that the delay is concurrent, the Supplier is not
entitled to an extension of time to the Date for
Completion.

A delay by the Company or the failure by the Company to
grant a reasonable extension of time will not cause the
Date for Completion to be set at large.

Subject to clause 13.10, the Supplier's entitlement to an
extension to the Date for Completion is its sole remedy for
any delay or disruption caused to the Delivery of the
Goods and/or the performance of the Services and,
subject to that entitlement, the Supplier will have No
Claim against the Company in relation to any delay.

If the Company grants an extension to the Date for
Completion by reason of the Company's breach of this
Contract, the Company will reimburse to the Supplier the
Supplier's actual, reasonable, substantiated and direct
costs incurred as a result of the delay.

The Company may extend the Date for Completion at any
time and from time to time, without any obligation to act
for the Supplier's benefit.

Suspension

The Company may direct the Supplier to suspend the
carrying out of the whole or part of the supply of the
Goods or performance of the Services for such time as
the Company thinks fit, if the Company, acting
reasonably, is of the opinion it is necessary.

If the Company directs the Supplier to suspend under
clause 14.1, the Supplier must suspend the Delivery of
the Goods and/or performance of the Services in
accordance with the direction, including within the time
required by the direction, which may be immediately.

If the suspension is due to an act or omission by the
Company and the Supplier has incurred extra cost as a
direct consequence of the suspension, the Supplier may
give the Company a written claim with supporting
particulars of the reasonable extra costs within

10 Business Days after the suspension ceases and the
Company will pay for such actual, reasonable,
substantiated and direct extra costs in accordance with
clause 16.2.

The Supplier must recommence supply of the Goods
and/or performance of the Services upon the Company's
direction to recommence.

Force Majeure

If a party is prevented from performing an obligation
under this Contract (other than an obligation to pay
money) by a Force Majeure Event:

(a) it must, as soon as practicable, give the other party
a notice describing the Force Majeure Event and its
effects; and

(b)  for the period it is prevented from performing that
obligation, it is excused from performing (and is not
liable for non-performance of) that obligation.

If a party is prevented from performing an obligation
under this Contract by a Force Majeure Event, it must:

(a)  use reasonable endeavours to overcome the Force
Majeure Event and recommence performance of
the affected obligation as soon as possible; and

(b)  keep the other party informed of the status of the
Force Majeure Event and its efforts to overcome it.

If a Force Majeure Event prevents the Supplier from
performing a material obligation for 30 consecutive days
or an aggregate of 45 days, the Company may terminate
the affected part of this Contract by written notice. The
Supplier is entitled only to payment for conforming Goods
Delivered and/or Services properly performed up to the
effective date of termination and has No Claim for loss of
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profit, loss of opportunity or overhead costs and

expenses.
16 Variations
16.1 The Company may direct a Variation in writing to the

Supplier in a document titled “Variation Order” or by
issuing a revised Purchase Order (Variation Order).

16.2 If compliance with the Variation Order will cause the
Supplier to incur more or less cost, the Supplier must
notify the Company prior to carrying out the Variation and
in any case within 10 Business Days of the date of the
Variation Order, giving details of:

(a) any effect on the Date for Completion;

(b)  the additional costs the Supplier expects to incur or
costs the Supplier expects to save (as the case
may be); and

(c)  whether the Variation is in conflict with any Laws.

16.3 Following the notice provided by the Supplier pursuant to
clause 16.2, the Company will notify the Supplier whether
or not the Supplier has approval to proceed with the
Variation Order. Unless the Company directs otherwise
due to an emergency, the Supplier must not implement a
Variation until the Company has approved its price and
time effects in writing.

16.4 If the Supplier considers that it has been requested or
directed to carry out a Variation, but the Company has
not given the Supplier a Variation Order, the Supplier
must give written notice within 5 Business Days of the
date of the request or direction to the Company giving the
Supplier's opinion and the effect which the Supplier
anticipates that the Variation will have on the items in
clause 16.2.

16.5 If the Supplier does not give the notice in accordance with
clause 16.2 or clause 16.4 (as applicable), the Supplier
has No Claim against the Company relating to the
Variation.

16.6 The price of a Variation will be determined by agreement
between the parties or, if not agreed, by the Company
using reasonable rates and prices.

17 Indemnity

171 To the extent permitted by Law, the Supplier indemnifies
the Company and its Personnel from and against:

(a) any loss or damage to the Company's property,
whether within or outside the Site that arises from
an act or omission of the Supplier or its Personnel;

(b)  any Claim or Loss suffered or incurred by the
Company in connection with:

(i)  iliness, injury to, or death of any person;

(i) the loss or damage of any third-party
property; or

(i) breach of any applicable Laws or Approvals,

in each case, in connection with the Supplier's
performance of this Contract;

(c)  the repudiation or material breach by the Supplier
of this Contract;

(d) any negligent act or omission by the Supplier or its
Personnel; or

(e) any Claim by any third party alleging that its
Intellectual Property Rights have been infringed in
the course of the supply or use of the Goods and/or
performance or use of the Services.

17.2 The Supplier's liability to indemnify the Company and the
Company's Personnel under this clause is reduced
proportionately to the extent that an act or omission of the
Company or its Personnel caused or contributed to the
Claim or Loss. The Company must take reasonable steps
to mitigate any Claim or Loss for which it seeks
indemnification.

18
18.1

18.2

18.3

19
19.1

19.2

19.3

19.4

19.5

19.6

19.7

20.1

Protection of People and Property
Insofar as compliance with this Contract permits, the
Supplier must:

(@)  undertake and implement measures necessary to
protect people and property;

(b)  avoid unnecessary interference with the passage of
people and vehicles; and

(c)  prevent nuisance and unreasonable noise, and
disturbance.

If the Supplier damages property, the Supplier must
promptly rectify the damage and pay any compensation
which the law requires the Supplier to pay.

If the Supplier fails to comply with an obligation under this
clause 18, the Company, after giving reasonable written
notice to the Supplier and in addition to the Company's
other rights and remedies, may have the obligation
performed by others. The reasonable cost thereby
incurred is a debt due and payable by the Supplier to the
Company.

Delivery and Completion

The Supplier must procure and transport, at its own risk
and expense, to the Delivery Place, the Goods in an
expeditious and orderly manner and as further described
in this Contract. The Supplier must, at its own expense,
handle all imported Goods at the point of import (if any)
and any formalities for customs clearance, and provided
that if the applicable Laws require any application or act
to be made by or in the Company's name, the Company
must take all necessary steps to comply with all
applicable Laws. The Supplier must assist the Company
in complying with those Laws.

The Supplier must notify the Company when it considers
that Delivery has been achieved. The Company will
inspect the Goods at the Delivery Place to determine
whether Delivery has been achieved. If the Delivery Place
is not the Site, the Supplier must allow a reasonable time
for the Company to attend the Delivery Place.

Within 5 Business Days of the inspection of the Goods,
the Company will:

(a)  confirm to the Supplier that Delivery has been
achieved, specifying the Date of Completion; or

(b)  advise on what further steps need to be taken
before Delivery is achieved.

If the Company advises the Supplier of further steps
under clause 19.3(b), the Supplier must remove the
Goods from the Delivery Place and promptly perform
those steps until Delivery has been achieved, in which
case the process in clauses 19.2 and 19.3 apply again
until the Company confirms Delivery has been achieved.

The Supplier must notify the Company when the Supplier
considers that Completion has been achieved, and the
Company will assess the Services and determine whether
Completion has been achieved.

Within 5 Business Days of the Company's inspection of
the Services, the Company will:

(a)  confirm to the Supplier that Completion has been
achieved, specifying the Date of Completion; or

(b)  advise of what further steps need to be taken
before Completion is achieved.

If the Company advises the Supplier of further steps
under clause 19.6(b), the Supplier must promptly perform
those steps or re-perform those Services until Completion
has been achieved, in which case the process in clauses
19.5 and 19.6 applies again until the Company confirms
Completion has been achieved.

Defects

If, during the Defects Liability Period, the Company
discovers a Defect or Services Defect, the Company may
direct the Supplier to repair, rectify, replace, re-perform or
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20.2

20.3

20.4

20.5

20.6

21
211

21.2

21.3

21.4

21.5

otherwise make good the affected Goods and/or Services
and any resulting damage, unless the Company
determines:

(a) the Defect, Services Defect or resulting damage
has or may result in further loss, damage or injury if
not rectified immediately;

(b)  the Defect or Services Defect has or may reduce
the performance of the Goods, Services or any
works or facilities in which they are incorporated;

(c)  abreach of Law or Approvals has occurred; or
(d) inthe event of an emergency,

in which case the Company may make good the Defect or
Services Defect itself or through others, and its costs are
a debt due and payable by the Supplier.

If directed to make good a Defect or Services Defect, the
Supplier must do so:

(a)  within the time reasonably required by the
Company; and

(b) in a manner which causes as little disruption and
inconvenience to the Company as possible.

Any Goods repaired, replaced or rectified, and any
Services re-performed, rectified or otherwise made good,
are subject to a further Defects Liability Period from the
date the relevant work is completed, provided that the
further period does not extend beyond 24 months after
the original Date of Completion unless otherwise stated in
the Purchase Order.

The Supplier must bear all costs associated with
investigating, accessing, removing, transporting,
repairing, replacing, rectifying, re-performing, reinstalling,
recommissioning, testing and making good any Defect or
Services Defect, including labour, equipment and
subcontractor costs.

If the Supplier fails to promptly comply with a direction,
the Company may make good the Defect or Services
Defect itself or through others, and its costs are a debt
due and payable by the Supplier.

The Defects Liability Period does not limit the Supplier's
liability for any latent Defect, including any Defect that
was not reasonably discoverable by the Company during
the Defects Liability Period.

Warranted Component Parts

The Supplier must obtain and maintain for the benefit of
the Company the fullest available warranties in respect of
all Warranted Component Parts from the manufacturers,
suppliers and installers of those Warranted Component
Parts.

The Supplier must ensure that all warranties relating to
Warranted Component Parts are fully assignable to the
Company and any nominee of the Company.

The Supplier hereby assigns to the Company, and must
procure the assignment to the Company of, all warranties
referred to in this clause. The Supplier must promptly
execute any document and do all things reasonably
required to give effect to that assignment.

The warranties provided under this clause must:

(a)  name both the Supplier and the Company as
beneficiaries;

(b)  be enforceable directly by the Company;

(c)  not be subject to any condition requiring the
consent or involvement of the Supplier before being
enforced by the Company; and

(d)  remain in full force and effect notwithstanding
Completion, termination or expiry of this Contract.

If the Supplier fails to obtain, maintain or assign any
warranty required under this clause, the Supplier remains
liable to the Company for any Loss that would have been
recoverable under that warranty.

22
221

22.2

22.3

22.4

22.5

22.6

22.7

22.8

22.9

23
23.1

23.2

Payment

The Supplier may submit a monthly tax invoice for
Services that the Supplier has performed and/or Goods
that the Supplier has Delivered at that time.

All tax invoices must be submitted:

(a)  tothe email address:
accountspayable@pacificenergy.com.au; and

(b)  tothe email address of the Company contact
person as notified by the Company to the Supplier
from time to time.

All tax invoices must include:

(a)  the Purchase Order number to which the tax
invoice relates;

—
O
-

the period covered by the tax invoice;

—
O
-~

the complete names and addresses of the parties;

—
o
=

a description of the Services performed and/or the
Goods Delivered by the Supplier in the relevant
period, together with supporting evidence;

(e)  the amount being claimed for the Goods Delivered
and/or the Services performed in the relevant
period;

() the amount of any applicable GST; and
(g) any other information required by the GST Act or

the Company.

Subject to:

(a)  the Supplier complying with the terms of this clause
22;

(b)  the Company's rights under this Contract; and
(c)  the requirements of any applicable Law,

the Company will pay the Supplier the amount stated in
the Supplier's tax invoice within 30 days of the end of the
month in which the Supplier submits its tax invoice under
clause 22.1.

Payments made by the Company are payments on
account only and are not to be taken as evidence of
compliance with this Contract.

The Supplier is not entitled to claim payment for any
Goods not delivered or any Services not performed,
unless expressly set out in this Contract.

The Company may deduct or set off from money due to
the Supplier any amount due and payable by the Supplier
to the Company. The Company must provide reasonable
details of the basis of the deduction or set-off.

Upon final payment, the Supplier releases the Company
from all Claims arising out of or in connection with this
Contract, except for a Claim that the Supplier has notified
in writing before final payment with reasonable details of
its legal and factual basis and quantum.

The Supplier must retain all records relevant to this
Contract for 7 years after Completion. During that period,
the Company may, on reasonable notice, access and
audit those records to verify compliance with this
Contract and the accuracy of invoices and payment
claims. The Supplier must provide reasonable assistance
for that purpose.

GST

In this clause GST means GST as defined in A New Tax
System (Goods and Services Tax) Act 1999 (Cth) (GST
Act) as amended or replaced. Words and expressions
used in this clause which have a particular meaning in the
GST law (as defined in the GST Act), applicable legislative
determinations and Australian Taxation Office public
rulings, have the same meaning, unless the context
otherwise requires.

Unless GST is expressly included, the consideration to be
paid or provided under any other clause of this Contract
for any supply made under or in connection with this
Contract does not include GST.
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23.3 To the extent that any supply made under or in 25
connection with this Contract is a taxable supply, the GST 55 4
exclusive consideration to be paid or provided for that
taxable supply is increased by the amount of any GST
payable in respect of that taxable supply and that amount
must be paid at the same time as the GST exclusive
consideration is to be paid or provided, subject to receipt
of a tax invoice complying with the terms of clause 22.2.

25.2

23.4 If an adjustment event occurs in relation to a supply under
or in connection with this Contract, the amount payable
under clause 23.3 will be recalculated to reflect that
adjustment and an appropriate payment will be made
between the parties within 10 Business Days of an

adjustment note being issued.

23.5 To the extent that a party is required to reimburse or 26.3

indemnify another party for a loss, cost or expense
incurred by that other party, that loss, cost or expense
does not include any amount in respect of GST for which
that other party is entitled to claim an input tax credit.

24 Termination
241 The Company may immediately terminate this Contract if:
(a) the Supplier breaches this Contract and: 25.4

(i) the breach continues for more than 5
Business Days after the Company has given
written notice of the breach; or 255

(i) the Company considers (acting reasonably)
that the breach is not capable of remedy; 25.6

(b)  the Supplier commits more than 3 breaches of this
Contract for which the Company has given written
notice, even if those breaches have been rectified; 25.7

the Supplier repudiates this Contract;

—~
O
~

26
26.1

—~
o
=

the Supplier suffers an Insolvency Event;

if the Supplier is obliged to provide security under
clause 11, the Supplier fails to comply with such
obligation; or

()  thereis a Wilful Default or Wilful Misconduct by the
Supplier or its Personnel.

—
D
N

24.2 The Supplier may immediately terminate this Contract if:

(a) the Company does not comply with its obligations
under clause 22 and fails to remedy that default
within 20 Business Days of notice of that default
from the Supplier; or

(b)  the Company suffers an Insolvency Event.

24.3 The Supplier has No Claim against the Company in
relation to the termination of this Contract in accordance
with clause 24.1. If the Company terminates this Contract
under clause 24.1, subject to clause 8, the Company may
recover any Claim or Loss that the Company suffers
arising out of or in connection with the termination of this
Contract.

24.4 Without limitation or prejudice to any other right available
to the Company under this Contract or at law, the
Company may at any time and for whatever reason
(including its convenience) terminate this Contract. In
such circumstances, the Supplier's exclusive remedy and
entitlements are limited to:

26.2

(a)  payment of the amount for the Goods supplied and
for which Delivery was achieved and Services
properly performed prior to the date of termination,
which would have been payable if this Contract had
not been terminated and the Supplier had made a

claim for payment in accordance with clause 22;
and 26.3

(b)  reasonable, substantiated and unavoidable
demobilisation costs and liabilities properly incurred
by the Supplier before the date of termination,
excluding loss of profit, loss of opportunity,
overhead costs and expenses, financing costs and
costs that the Supplier could reasonably avoid or
mitigate.

Disputes

Either party may give a notice in writing to the other,
giving formal notice and details of a Dispute (Notice of
Dispute).

A Notice of Dispute given under clause 25.1 must set out:
(@)  the nature of the Dispute;

(b)  the facts, matters and circumstances relevant to
the Dispute;

(c) the legal basis of the assertions made by the party
in relation to the Dispute; and

(d)  the quantum (in money and, if relevant, in time) of
the Dispute.

The Company and the Supplier, or the legal
representatives of each party, must meet within 5
Business Days of service of the Notice of Dispute to
attempt to resolve the dispute. If the Company and the
Supplier, or the legal representatives of each party,
cannot do so within 20 Business Days, either party may
commence legal proceedings in the Relevant Jurisdiction
in respect of the issues outlined in the Notice of Dispute.

Nothing in this clause prevents a party from commencing
proceedings to enforce payment due under this Contract
or seeking injunctive or urgent declaratory relief.

Despite the existence of a dispute, the parties must
continue to perform their obligations under this Contract.

The parties have agreed to exclude the application of the
United Nations Convention on Contracts for the
International Sale of Goods to this Contract.

This clause 25 survives the termination or expiry of this
Contract.

Confidentiality
For the purposes of this clause 26:

Confidential Information means any information disclosed
or made available by or on behalf of a party (Discloser) to
the other party (Recipient) in connection with this
Contract, whether in oral, written, electronic or other
form, that is confidential in nature or that the Recipient
knows or ought reasonably to know is confidential,
including the terms of this Contract and any commercial,
financial, technical, operational or other business
information. Confidential Information does not include
information that:

(a) is or becomes publicly available other than through
a breach of this Agreement;

(b)  was lawfully known to the receiving party before
disclosure;

(c) s lawfully obtained from a third party without
restriction on disclosure; or

(d) s independently developed without use of the
Confidential Information.

The Recipient of Confidential Information must:

(a)  keep the Confidential Information confidential and
secure;

(b)  use the Confidential Information only for the

purposes of performing, or receiving the benefit of,
this Contract;

(c)  not disclose the Confidential Information except in
accordance with clause 26.3; and

(d)  not reverse engineer, decompile or disassemble
any Confidential Information.

The Recipient may disclose any Confidential Information:

(a)  with the Discloser’s prior written consent;

(b)  toits Personnel, Related Bodies Corporate,
professional advisers, auditors, financiers and
subcontractors who have a legitimate need to know
the information and are subject to obligations of
confidence; or
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26.4

26.5

26.6

27
271

27.2

27.3

27.4

27.5

27.6

(c) tothe extent required by Law, a Government
Authority or a recognised stock exchange, provided
the Recipient gives prior notice to the Discloser
where legally permitted.

The Recipient remains responsible for any breach of this
clause by a person to whom it discloses Confidential
Information.

Upon request or expiry or termination of this Contract, the
Recipient must promptly return or securely destroy the
Discloser's Confidential Information, except to the extent
retention is required by Law or pursuant to bona fide
backup, archival or record-retention systems.

All Confidential Information remains the property of the
Discloser. Nothing in this Contract transfers any right, title
or interest in Confidential Information except as expressly
provided in this Contract.

Business Ethics

Neither the Supplier, nor any of its Personnel, are
expected, permitted or authorised to take any action on
the Company's behalf, including any action which would
violate any anti-corruption applicable Laws (including
Laws of a country other than Australia which applies to
the Company, the Supplier or any Personnel of the
Company or Supplier).

All financial statements, reports and applications for
payment which are rendered by the Supplier under this
Contract must completely and accurately reflect the facts
about all the relevant activities, transactions and
circumstances handled for the account of the Company.

The Supplier must comply with all applicable sanctions,
export control, anti-money laundering and counter-
terrorism financing Laws and must not supply Goods or
Services sourced from, or involving, a person or
jurisdiction subject to applicable trade sanctions where
doing so may expose the Company or its Related Bodies
Corporate to a breach of Law.

The Supplier must exercise reasonable care and diligence
to prevent, and not engage in, any actions, transactions,
activities, agreements, or transactions which could result
in a conflict (actual or perceived) with the Company’s
interests, immediately notify the Company if it becomes
aware of a conflict of interest, and follow any instruction of
the Company with respect to that conflict of interest
(actual or perceived).

The Supplier (i) covenants that it shall comply with the
Modern Slavery Act 2018 (Cth), (i) warrants that it has
thoroughly investigated its labour practices and those of
its agents, contractors, or subcontractors and directed
them accordingly to investigate their own practices, to
ensure that there is no forced labour or slavery used
anywhere in its business or in the business of the
Supplier's agents, contractors or subcontractors (iii)
warrants that it has put in place all necessary processes,
procedures, investigations and compliance systems to
ensure that the warranties made in this clause 27.5 will be
valid at all times, (iv) warrants that it has taken, and will
take, all necessary actions and investigations to remain
compliant with applicable Laws in relation to modern
slavery and exploitative practices and (v) covenants that it
will provide the Company, upon request, information with
respect to the Supplier's supply chain and any other
information reasonably required to enable the Company
to comply with the Modern Slavery Act 2018 (Cth).

If the Supplier collects, accesses, stores or processes
Personal Information or Company data, it must comply
with applicable privacy Laws, use appropriate technical
and organisational security controls, restrict access to
authorised Personnel, notify the Company immediately of
any actual or suspected data breach or cyber security
incident, preserve evidence, and cooperate with the
Company's investigation, remediation and notification
obligations. The Supplier must not transfer Company data

217

28
28.1

28.2

28.3

28.4

28.5

28.6

28.7

28.8

28.9

28.10

28.11

28.12

outside Australia without the Company's prior written
consent.

The Supplier must immediately notify the Company in
writing of any and all violations of this clause 27 upon
becoming aware of such violations.

General
A notice under this Contract must be:

(a) in writing and signed by the sender or its duly
authorised representative, addressed to the
recipient and sent to the recipient's registered
business address; and

(b)  delivered by personal service, sent by pre-paid mail
or transmitted by email, or any other lawful means.

A notice given in accordance with this clause is treated as
having been given and received:

(a) if personally delivered, on delivery;

(b) if sent by pre-paid mail, on the fifth Business Day
after the date of posting (or the seventh Business
Day after the date of posting if the sender and
recipient are not in the same country); and

(c) if sent by email, at the time of transmission by the
sender, unless the sender receives an automated
notice generated by the sender's or the recipient's
email server that the email was not delivered,

except that, if the delivery, receipt or transmission is after
5.00pm in the place of receipt or on a day which is not a
business day in the place of receipt, it is taken to have
been received at 9.00am on the next business day.

A party may change its address for the delivery of notices
from its registered business address by notifying that
change to the other party. The notification is effective on
the later of the date specified in the notice or 5 Business
Days after the notice is given.

A party cannot waive a right or benefit under this Contract
except expressly in writing to the other party.

Subject to clause 16, the terms of this Contract cannot be
varied except by writing signed by both parties.

The Supplier must not assign or novate its rights or
obligations under this Contract without the Company's
prior written consent.

The Company must not assign or novate its rights or
obligations under this Contract without the Supplier's prior
written consent except in the case of an assignment or
novation to a Related Body Corporate or other person
with sufficient financial and technical capacity to perform
the Company's obligations. The Supplier must do all
things and execute all documents reasonably requested
by the Company to give effect to this clause 28.7.

A provision of this Contract must not be construed to the
disadvantage of a party merely because that party was
responsible for the preparation of this Contract or the
inclusion of a provision.

Unless expressly stated to the contrary in this Contract,
all of the Supplier's obligations under this Contract must
be carried out and completed at the Supplier's own cost.

The Company's rights, powers and remedies provided in
this Contract are in addition to those provided by law
independently of this Contract and each right, power and
remedy (including any right of indemnity) is additional to
and not exclusive of every other right, power or remedy
provided in this Contract.

This Contract may be executed in counterpart, with the
counterparts together constituting this Contract.

This Contract is governed by and construed in
accordance with the Laws of the Relevant Jurisdiction.
The parties submit to the non-exclusive jurisdiction of the
courts of the Relevant Jurisdiction and courts that have
jurisdiction to hear appeals from any of those courts.
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28.13 Clauses 1,4, 6,7,8,12.3,12.7, 17, 20, 21, 22, 23, 24,
25, 26, 27, 28, 29 and 36 survive termination or expiry of
this Contract.

29 Definitions and Interpretation

29.1 Capitalised terms not defined in this clause have the
meaning given to them in the Purchase Order.

29.2 The meanings of the terms used in this Contract are set
out below:

Approvals any authorisation, consent, approval, licence,
lease, ruling, permit, exemption, variance, order,
judgment, decree, publication, notice to, declarations of,
or regulation by or with any Government Authority relating
to the Delivery of the Goods and/or Completion of the
Services.

Background Intellectual Property Rights means the
Intellectual Property Rights in connection with a party’s

activities which are owned by, or licensed to, that party

and which:

(a) arein existence as at the date of this Contract; or

(b) come into existence after the date of this Contract,
otherwise than in connection with this Contract.

Business Day means a day other than a Saturday,
Sunday or public holiday in the capital city of the Relevant
Jurisdiction.

Claim means any claim (including a claim for an increase
in the Contract Price, the payment of money (including
damages) or an extension of time), proceeding, action,
demand or suit (including by way of contribution or
indemnity), howsoever arising and whether made:

(a)  under or in connection with the Supplier's
performance of the Services or Delivery of the
Goods; or

(b)  otherwise at Law, including in tort (for negligence or
otherwise, including negligent misrepresentation) or
for restitution based on unjust enrichment.

Commencement Date means the date of this Contract,
determined in accordance with clause 1.2.

Completion means:

(a) the Services have been performed in accordance
with this Contract;

(b)  there are no Services Defects, apart from minor
Defects which do not prevent the Services from
being used for their intended purpose;

(c) those Standards or tests which are required by this
Contract to be carried out or complied with have
been complied with or carried out and passed (or
both) to the Company's satisfaction; and

(d)  the Supplier has done everything which this
Contract requires the Supplier to do (if anything) as
a condition precedent to completion.

Confidential Information has the meaning given in
clause 26.

Consequential Loss means loss of revenue or
anticipated revenue, loss of profit or anticipated profit,
loss of business or business opportunity, loss of a
bargain, loss of anticipated savings or wasted overheads,
loss of use, loss of production, loss of reputation, and
pure economic loss but excludes any Loss, damage, cost,
expense or liability arising from or in connection with a
Claim by a third party against the Company.

Contract means the contract between the Supplier and
the Company formed in accordance with clause 1.2.

Contract Price means the amount specified in the
Purchase Order.

Contract IP Rights means all Intellectual Property Rights
(present or future) created, developed or generated in
connection with the performance of this Contract.

Date for Completion means the date stated in the
Purchase Order by which the Goods are to be delivered
to the Delivery Place or the Services are to be Completed.

Date of Completion means the date that:

(a)  with respect to the Services, the Company confirms
under clause 19 that Completion is achieved; and

(b)  with respect to the Goods, the Company confirms
under clause 19 that Delivery is achieved.

Defect means any damage, deficiency, defect, latent
defect error or omission in the Goods and any failure of
the Goods to comply with the requirements of this
Contract.

Defects Liability Period means a period of 12 months
commencing on the Date of Completion and, where
relevant, any additional period of time specified in clause
20.3.

Delay Event means:
(a) abreach of this Contract by the Company;

(b)  suspension directed by the Company, except to the
extent caused or contributed by the Supplier or its
Personnel including by breach of Contract;

a Variation;
a Force Majeure Event; or

—~ o~ —~
® O O
_ =

any other event which is expressly stated to be a
Delay Event in this Contract.

Deliver or Delivery means:

(a) the Goods have been delivered to the Delivery
Place and have been accepted by the Company;

(b)  all Standards or tests which are required to be
complied with or performed under this Contract
prior to Delivery have been carried out and passed
to the Company's satisfaction;

(c)  there are no Defects in the Goods, apart from minor
Defects which do not prevent the Goods from being
used;

(d)  all documents and other information which, in the
Company's reasonable opinion, are essential for the
use, operation and maintenance of the Goods,
have been provided to the Company; and

(e)  the Supplier has done everything which this
Contract requires the Supplier to do (if anything) as
a condition precedent to Delivery.

Delivery Place means the address for delivery of the
Goods specified in the Purchase Order.

Dispute means any dispute, difference or disagreement
between the Company and the Supplier, arising under,
out of or in connection with the performance of Services
and/or supply of Goods under this Contract.

Fit for Purpose means fit for the purposes, uses and
functions and meets the requirements described in, or
reasonably able to be inferred from, this Contract.

Force Majeure Event means any one, or combination,
of the following events or circumstances:

(a) any one, or combination, of the following events or
circumstances occurring in Australia:

(b) act of God, including cyclone, flood, earthquake,
tsunami, bushfire, volcanic activity and sandstorm;

(c)  epidemic, pandemic or quarantine by order of any
Government Authority;

(d)  war, invasion, act of foreign enemies, hostilities
(whether war is declared or not), civil war, act of
terrorism, rebellion, riot, revolution, insurrection,
martial law or confiscation by order of any
Government Authority;

(e) ionising radiations or contamination by radioactivity
from nuclear fuel or nuclear waste resulting from
the combustion of nuclear fuel; and
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() industrial action or dispute which results in an
Australia wide stoppage that has not arisen by
reason of, or in connection with, events in any way
connected with the supply of the Goods or the
performance of the Services, or the affected party
or any of its Personnel,

in each case, to the extent it:

(g) was not caused by an act or omission of the
affected party or any of its Personnel;

(h)  was beyond the reasonable control of the affected
party and its Personnel;

(i)  was not, as at the date of this Contract, reasonably
foreseeable by the affected party; and

() could not have been avoided or overcome by the
affected party or any of its Personnel taking
reasonable precautions or steps.

Good Industry Practice means the standard of skill,
care, diligence, prudence and foresight that would
reasonably and ordinarily be expected of a competent
and experienced supplier performing services and
supplying goods of a similar nature, in accordance with
applicable Laws, using suitably qualified and experienced
personnel, appropriate resources and equipment, and
high-quality, defect-free materials.

Goods means the goods, materials, supplies, plant,
equipment, software and other items identified in the
Purchase Order.

Government Authority means any national, state, local,
regional, territorial or municipal government, ministry,
governmental department or authority, commission,
board, bureau, agency, instrumentality, executive,
legislative, judicial or administrative body, having
jurisdiction over any aspect of the performance of this
Contract.

Insolvency Event means:

(a) a'controller' (as defined in the Corporations Act),
manager, trustee, receiver, receiver and manager,
administrator or similar officer is appointed in
respect of a body corporate or any asset of a body
corporate;

(b)  aliquidator or provisional liquidator is appointed in
respect of a body corporate;

(c) any application is made to a court for an order, a
court makes an order, a meeting is convened or a
resolution is passed, for the purpose of:

(i) appointing a person referred to in paragraph
(a) or (b) of this definition;

(i) winding up or de-registering a body
corporate; or

(i) proposing or implementing a scheme of
arrangement,

other than an application which is withdrawn,

dismissed or set aside within 21 days after it is
made;

(d)  abody corporate enters into, resolves to enter into
Or proposes a reorganisation, moratorium or other
form of administration involving an:

(i) arrangement, composition or compromise
with; or
(i) assignment for the benefit of,

its creditors generally or any class of them, other
than for the purposes of a reconstruction or
amalgamation while solvent;

(e) abody corporate becomes, states in writing that it
is or is deemed under any Laws to be, insolvent or
unable to pay its debts as and when they fall due;
or

(f)  any actis done or event occurs which, under any
applicable Laws from time to time in any

jurisdiction, has an analogous or similar effect to
any act or event described in paragraphs (a) to (e)
of this definition (inclusive).

Intellectual Property Rights means:

(@) all copyright and analogous rights, all rights in
relation to inventions (including patent rights), plant
varieties, registered and unregistered trademarks
(including service marks), registered designs, trade
secrets, know-how, circuit layouts and all other
rights throughout the world resulting from
intellectual activity in the industrial, scientific or
artistic fields; and

(b)  moral rights, which has the meaning given in the
Copyright Act 1968 (Cth).

Laws means:

(@) Commonwealth, State and local government
legislation including regulations, by-laws, orders,
awards and proclamations;

(b)  common law and equity;

(c)  Government Authority requirements and consents,
certificates, licences, permits and approvals
(including conditions in respect of those consents,
certificates, licences, permits and approvals); and

(d)  guidelines of any Government Authority with which
the Supplier is legally required to comply.

Loss means any loss (whether direct or indirect), debt,
obligation, cost (including legal costs, deductibles or
increased premiums), expense, damages, fine, penalty,
compensation, charge or any other liability of any kind,
whether:

(a)  actual, prospective or contingent;
(b)  currently ascertainable or not; or

(c) arising under or for breach of contract, in tort
(including negligence), restitution, or otherwise at
Law.

Materials means any materials and other things which
are, or are to be, incorporated into the Services.

No Claim means no claim for money or adjustment to the
Contract Price or for an extension of time to the Date for
Completion or for costs, expenses, loss or damage or
other relief on any basis whatsoever whether under this
Contract, otherwise at Law.

Notice of Dispute has the meaning given to it in clause
25.1.

Policies and Procedures means all the policies and
procedures of the Company available on its website
(www.pacificenergy.com.au) as at the date of this
Contract and as otherwise amended from time to time,
including the Company's:

a) supplier code of conduct;

b) anti-bribery and anti-corruption policy;

(
(b)
(c)  modern slavery policy;

(d)  environmental management policy;
(e)  OHS palicy; and

(f)  fit for work policy.

Personnel means a party’s employees, contractors,
agents, consultants, officers or representatives, and in the
Company's case, excludes the Supplier and the Supplier's
employees, contractors, agents, consultants, officers and
representatives (including the Supplier).

PO Terms means these Purchase Order Terms and
Conditions.

e

PPSA means the Personal Property Securities Act 2009
(Cth).
Company means Pacific Energy Pty Ltd ACN 081 538

258 or its Related Body Corporate identified in the
Purchase Order.
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Proportionate Liability Legislation means the
proportionate liability legislation in the Relevant
Jurisdiction being, in respect of:

(a)  the Australian Capital Territory, Chapter 7A, section
107F, Civil Law (Wrongs) Act 2002 (ACT);

(b)  New South Wales, Part 4, section 35, Civil Liability

Act 2002 (NSW);

(c)  the Northern Territory, the Proportionate Liability
Act 2005 (NT);

(d) Queensland, Part 2, section 31, the Civil Liability
Act 2003 (Qld);

(e)  South Australia, Part 3, Law Reform (Contributory
Negligence and Apportionment of Liability) Act
2001 (SA) and Part VIA, Competition and
Consumer Act 2010 (Cth) (CCA);

()~ Tasmania, Part 9A, section 43B, Civil Liability Act

2002 (Tas);

(g) Victoria, Part IVAA, section 24Al, Wrongs Act 1958
(Vic); and

(h)  Western Australia, Part 1F, section 5AK, Civil
Liability Act 2002 (WA).

Purchase Order means the purchase order for Goods
and/or Services issued by the Company to the Supplier
from time to time detailing, among other things, a
description of the Goods and/or Services.

Related Body Corporate means any related body
corporate as defined in the Corporations Act 2007 (Cth).

Relevant Jurisdiction means the jurisdiction of the
Courts in the State or Territory in which the Delivery Place
is located and/or the Services are to be performed.

Relevant Supplier means a supplier that exercises the
degree of skill, quality, care, diligence and prudence that
would reasonably be expected of a competent, expert
and experienced contractor undertaking work, tasks,
services, functions, responsibilities and obligations similar
to those of the Supplier under this Contract.

Services means the services identified in the Purchase
Order.

Services Defects means any failure of the Services to
comply with the requirements of this Contract.

Site means the land and other places which are from time
to time made available by the Company to the Supplier for
the purpose of this Contract, including the Delivery Place.

Supplier means the supplier identified in the Purchase
Order.

Standards means any standard or code of practice
(international, national or otherwise) applicable to the
Delivery of the Goods and performance of the Services
which is

(a) arelevant Australian Standard; or

(b)  where no relevant Australian Standard applies, in
accordance with Good Industry Practice.

Variation means a variation, modification, addition,
omission, or any other form of changes to the nature,
character or quality of the Goods and/or Services,
provided that it is broadly within the scope of the Goods
supplied and Services performed under this Contract.

Variation Order has the meaning given to that term in
clause 16.1.

Warranted Component Part means any good or
equipment which forms part of the Goods.

Wilful Default means a wilful or intentional breach of a
term or condition of this Contract, but does not include
any error of judgment or mistake made by:

(a) the person alleged to be culpable;

(b)  any director, employee, agent or contractor of that
person; or

29.3

in the exercise, in good faith, of any function, power,
authority or discretion conferred on that person under this
Contract or at Law.

Wilful Misconduct means:

(a)  with respect to the Supplier, an act or omission by
the Supplier that arises as a result of a significant
departure from the standard of care that would
ordinarily be expected of a Relevant Supplier and
involving a serious disregard to an obvious and
material risk or its consequences;

(b)  fraud, fraudulent concealment or any other criminal
or illegal act or omission; or

(c) anact or omission, done or omitted to be done
intentionally or recklessly and with conscience or
indifference to, or disregard for, the rights or
welfare of a person who is or may be affected.

In this Contract, headings are for convenience only and
do not affect interpretation, and the following rules apply
unless the context requires otherwise:

(a)  the singular includes the plural, and the converse
also applies;

(b) agenderincludes all genders;

(c) ifaword or phrase is defined, its other grammatical
forms have a corresponding meaning;

(d)  where two or more persons are named as the
Supplier, then the obligations on their part will bind
and be performed by them jointly and each of them
severally;

(e) "include" or "including" are not words of limitation;
() areference to:

(i) legislation, or to a provision of legislation,
includes a modification or re-enactment of it,
a legislative provision substituted for it and a
regulation or statutory instrument issued
under it;

(i) “$” or “dollars” is a reference to Australian
currency unless otherwise agreed;

(i)  aparty in this Contract or another agreement
or document includes the party’s successors,
permitted substitutes and permitted assigns
of either;

(iv) an agreement or document (including a
reference to this Contract) is to the
agreement or document as amended,
supplemented, novated or replaced, except
to the extent prohibited by this Contract or
that other agreement or document, and
includes the recitals, schedules and
annexure to that agreement or document;
and

(v) a‘person’includes a reference to a natural
person and a legal person.

The following additional clauses 30 to 36 apply to the Hire of

Hire Equipment

30
30.1

30.2

30.3

Interpretation of Hire Arrangements

If the Supplier provides Goods to the Company pursuant
to any form of hire arrangement, which may include the
provision of incidental or necessary Services that are
necessary to perform such hire arrangement, then the
terms in clauses 30 to 36 will also apply in addition to the
previous clauses of these PO Terms.

To the extent of any inconsistency between the previous
clauses of these PO Terms and the additional provisions
in clauses 30 to 36, the additional provisions in

clauses 30 to 36 will prevail only to the extent of the
inconsistency.

The following capitalised terms have the meaning given to
them for the purposes of clauses 30 to 36:
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31
31.1

31.2

31.3

31.4

32
32.1

32.2

Hire means the hire of any Hire Equipment on the terms of
this Contract, as well as all the provision of Services
incidental to or otherwise necessary for the Supplier to
provide the Hire under this Contract.

Hire Collection Location means the location agreed by the
parties where the Hire Equipment is to be collected and
returned.

Hire Commencement means the date specified by the
Company as the date from which the Hire commences.

Hire Equipment means the Goods provided to the
Company for Hire in accordance with this Contract.

Hire Expiry means the date specified by the Company as
the date on which the Hire ends.

Hire Rates means the rates payable by the Company
during the Hire Term for the Hire as specified in the
Purchase Order.

Hire Term means the period of Hire that commences on
Hire Commencement and ends on Hire Expiry or earlier
termination of this Contract, unless the parties agree in

writing to an extension.

Major Servicing means all maintenance and servicing that
is not Minor Servicing, including the servicing, repair and
replacement of major components.

Minor Servicing means any regular servicing, scheduled
maintenance and minor running repairs required to
ensure the Hire Equipment remains in good repair and
condition during the Hire Term between any Major
Servicing.

Hire Arrangement

The Supplier agrees to provide the Company with the Hire
of the Hire Equipment on and from the Hire
Commencement for the Hire Term, in accordance with
the terms and conditions of this Contract.

The Supplier warrants that it has the right to Hire the Hire
Equipment to the Company for the Hire Term.

Unless otherwise specified in the Purchase Order, the
Supplier must arrange (at the Supplier’'s own cost):

(a) the delivery of the Hire Equipment to the Site on
Hire Commencement from the Hire Collection
Location; and

(b)  the prompt collection of the Hire Equipment from
the Site on Hire Expiry for return to the Hire
Collection Location.

If the Hire Equipment is no longer required by the
Company prior to Hire Expiry, the Company may give a
notice in writing to the Supplier stating that the Hire
Equipment is no longer required and is deemed to be a
termination of this Contract.

Risk and title in Hire Equipment
Risk in the Hire Equipment passes to the Company:

(a) if the Company is responsible for collecting the Hire
Equipment, at the time the Company collects the
Hire Equipment from the Hire Collection Location;
or

(b) if the Supplier is responsible for delivering the Hire
Equipment to the Site, at the time the Hire
Equipment is delivered and accepted by the
Company on the Site.

Risk in the Hire Equipment will revert to the Supplier:

(a) if the Company is responsible for arranging return
of the Hire Equipment, at the time the Hire
Equipment is returned to the Hire Collection
Location by the Company; or

(b) if the Supplier is responsible for collecting the Hire
Equipment from the Site, the time the Supplier
arrives on Site to collect the Hire Equipment.

32.3

33
33.1

33.2

34
34.1

34.2

34.3

34.4

34.5

35.1

35.2

35.3

Notwithstanding the possession and use of the Hire
Equipment by the Company, the Hire Equipment will at all
times remain the property of Supplier.

Hire Equipment Manuals

The Supplier must provide the Company with all relevant
information and records (including operating procedures,
manuals, instructions and risk assessments) to enable the
safe and proper operation and maintenance of the Hire
Equipment.

If any such information is not provided by the Supplier to
the Company, the Company may elect to take delivery of
the Hire Equipment without such information or terminate
this Contract with immediate effect.

Condition of Hire Equipment
The Supplier must ensure that the Hire Equipment:

(@) is as described in the Purchase Order, and is
complete in all respects and includes everything
necessary to operate the Hire Equipment properly;

(b) s fit for the purpose for which such Hire Equipment
is ordinarily used;

(c) isclean and undamaged, safe to use, and is in
good repair and operating condition;

(d)  has been properly serviced and maintained in
accordance with good industry practice and
manufacturer’s requirements;

(e) as designed, manufactured and supplied complies
with all Laws and applicable codes and standards;

(f) s free from any charges or encumbrances which
could affect its use by the Company.

Prior to operating the Hire Equipment on the Site, the
parties must undertake an inspection of the Hire
Equipment at an agreed time (acting reasonably) to
document the condition of the Hire Equipment.

If the collection inspection discloses that the Hire
Equipment does not comply with the requirements of this
Contract, the Company may elect not to take Delivery of
the Hire Equipment and no costs (whether Hire Rates or
otherwise) are payable by the Company to the Supplier,
and this Contract is deemed to automatically terminate.

At the time of Hire Expiry and prior to the Hire Equipment
being collected from the Site for return to the Hire
Collection Location, the parties must undertake an
inspection of the Hire Equipment.

If the return inspection discloses that the Hire Equipment
is not in substantially the same condition as evidenced in
the collection inspection (subject to fair wear and tear and
noted exceptions), then the Supplier may invoice the
Company for the reasonable direct costs incurred by the
Supplier to repair the Hire Equipment to the condition
documented at collection (which is reduced to the extent
the Supplier caused or contributed to any such damage,
disrepair or discrepancy in condition).

Hire Equipment Repair and Maintenance

The Supplier is responsible for (and is responsible for the
cost of all parts and labour):

(a)  carrying out all Minor Servicing of the Hire
Equipment (unless otherwise agreed by the parties
in writing); and

(b)  carrying out the Major Servicing,

that is required to keep the Hire Equipment in good
condition and working order during the Hire Term.

If the Company is responsible for Minor Servicing of the
Hire Equipment, the Company will at its own cost carry
out the Minor Servicing in accordance with an agreed
maintenance program, or otherwise in accordance with
good industry practice.

If the Supplier is responsible for Minor Servicing of the
Hire Equipment, the Supplier will at its own cost carry out
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35.4

35.5

35.6

35.7

36
36.1

36.2

the Minor Servicing of the Hire Equipment so as to keep
the Hire Equipment in good condition and working order.

The Supplier must allow the Company to inspect any
maintenance and servicing records, logbooks or other
relevant documents evidencing the condition and
servicing of the Hire Equipment.

Unless caused by any negligent act or omission of the
Company, if the Hire Equipment is damaged or rendered
non-operational for its intended purpose, the Company
may elect to give a written notice to the Supplier:

(a)  requiring the Supplier to repair the Hire Equipment
at the Supplier’s own cost, and provide the
Company with temporary replacement equipment
which complies with this Contract until the Hire
Equipment is repaired;

(b)  requiring the Supplier to supply a replacement of
the Hire Equipment at the Supplier’'s own cost
(provided the Supplier is capable of supplying such
replacement), which is capable of satisfying the
requirements of this Contract; or

(c)  terminating this Contract with immediate effect, in
which case the Supplier must arrange for the
prompt collection of the Hire Equipment from the
Site at the Supplier’s own cost.

Notwithstanding any other provision of this Contract, the
Company is not obliged to pay any Hire Rates for the
period from the time the Hire Equipment is damaged or
becomes non-operational (unless caused by any
negligent act or omission of the Company) until the Hire
Equipment has been repaired or replaced and is
operational and available on the Site and ready for use by
the Company.

The Company must notify the Supplier immediately of any
mechanical breakdown of the Hire Equipment, or any
accident involving the Hire Equipment that results in injury
to any person or damage to property or environment.

Loss of Hire Equipment

If any Hire Equipment is lost, damaged beyond
reasonable repair or destroyed as a result of a negligent
act or omission of the Company during the Hire Term, the
Company's liability to the Supplier is limited to:

(a) the reasonable direct costs incurred by the Supplier
replacing the relevant item of Hire Equipment with
equipment of the same or similar nature, age and
condition; or

(b) atthe Company’s discretion, the Company
replacing the relevant item of Hire Equipment with
equipment of the same or similar nature, age and
condition,

and the Supplier releases and holds harmless the
Company from any other Loss or Claim.

The Company’s liability to the Supplier will be reduced to
the extent the loss, damage or destruction of the Hire
Equipment is caused or contributed to by the Supplier.
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	PURCHASE ORDER TERMS AND CONDITIONS
	1 Contract
	1.1 This Contract comprises:
	(a) the Purchase Order referring to these PO Terms;
	(b) these PO Terms; and
	(c) any attachments or annexures specifically referred to in the Purchase Order (if any).
	1.2 The Supplier accepts (and is deemed to have accepted) the terms and conditions of this Contract on the earlier of:
	(a) the date the Supplier communicates acceptance of the Purchase Order; and
	(b) the date the Supplier starts supplying the Goods and/or Services.
	1.3 These PO Terms do not apply where there is a current executed contract between the parties for the supply of the Goods and/or Services, unless otherwise expressly stated in that contract.
	1.4 A Contract formed under clause 1.2 is the entire agreement between the parties in relation to its subject matter and supersedes any other agreement, correspondence or negotiations between the parties. This Contract applies to the supply of the Goo...
	1.5 To the extent of any inconsistency between the Purchase Order and these PO Terms, the Purchase Order prevails.

	2 The Supplier's Obligations
	2.1 The Supplier must:
	(a) Deliver the Goods and/or perform the Services in accordance with:
	(b) obtain and comply with all Approvals; and
	(c) provide the Company with evidence of the Supplier's compliance with this Contract whenever reasonably requested by the Company.
	2.2 Minor items not expressly mentioned in this Contract but which are necessary for the satisfactory Delivery of the Goods and Completion of the Services shall be performed by the Supplier without adjustment to the Contract Price.

	3 The Company's Obligations
	3.1 Subject to the Company's rights under this Contract and to the Supplier performing its obligations under this Contract, the Company will:
	(a) give the Supplier access to the Site, as required; and
	(b) pay the Supplier the Contract Price.

	4 Warranties
	4.1 The Supplier warrants that:
	(a) the Goods will be:
	(i) new
	(ii) free from Defects;
	(iii) of merchantable quality; and
	(iv) Fit for Purpose;
	(b) on Delivery of the Goods and/or on Completion of the Services, such Goods and/or Services will comply with all the requirements of this Contract;
	(c) the Goods will be free from any encumbrance, lien, mortgage, security interest, charge or any other third-party interest at the time when title to the Goods passes to the Company under clause 11; and
	(d) the Contract Price includes an allowance for all items, works, goods, services, costs, expenses, escalation, rise and fall and taxes, duties or fees of any nature for the Delivery of the Goods and/or the performance of the Services.

	5 Design
	5.1 This clause 5 only applies if the Goods and/or Services include design.
	5.2 The Supplier must submit its design to the Company for review in sufficient time so as not to delay the Delivery of the Goods and/or performance of the Services.
	5.3 The Supplier must not carry out any work in relation to its design unless the Company has:
	(a) reviewed the design and advised the Supplier that the Company has no comments; or
	(b) advised the Supplier that the Company does not wish to review the Supplier's design.
	5.4 If the Company provides comments on the design, the Supplier must amend the design in accordance with those comments.
	5.5 The provision of comments by the Company does not relieve the Supplier of its design obligations.
	5.6 The Supplier must provide the Company with copies of the design and inspection certificates required by any Laws or for the Company to obtain any approval, consent or certificate, or otherwise required by this Contract or the Company in relation t...
	5.7 The Supplier must ensure that the design of the Goods:
	(a) complies with the requirements of this Contract;
	(b) complies with all Laws;
	(c) is prepared in accordance with Good Industry Practice;
	(d) is Fit for Purpose;
	(e) is not overdesigned; and
	(f) contains sufficient detail and accuracy to ensure the Goods and/or Services, when Delivered, satisfy the warranties in clause 4.

	6 Intellectual Property
	6.1 Each party retains ownership of all Background Intellectual Property Rights owned by or licensed to it.
	6.2 Nothing in this Contract transfers ownership of a party's Background Intellectual Property Rights to the other party.
	6.3 All Contract IP Rights will vest in and be owned by the Company immediately on creation. To the extent that ownership of any Contract IP Rights does not automatically vest in the Company, the Supplier assigns, and must procure that its Personnel a...
	6.4 The Supplier grants to the Company and its Related Bodies Corporate a worldwide, non-exclusive, transferable, royalty free, irrevocable, perpetual licence to use, reproduce, configure, adapt and modify (including a right to sublicense) the Supplie...
	6.5 The Company grants to the Supplier a non-exclusive, non-transferable, royalty free and revocable licence to use the Company's Background Intellectual Property Rights and the Contract IP Rights solely for the purposes of performing the Supplier's o...
	6.6 The Supplier warrants that the Goods, Services and their use in accordance with this Contract will not infringe any Intellectual Property Rights of a third party.
	6.7 On the Company's request, the Supplier must promptly execute, and procure that its Personnel execute, any document and do any act reasonably required by the Company to give effect to this clause.

	7 Information Provided by the Company
	7.1 Information and documents provided by the Company remain the Company's property.
	7.2 Information or documents of any nature made available to the Supplier by or on behalf of the Company:
	(a) do not constitute a warranty or representation of any kind by the Company; and
	(b) are made available for the Supplier's convenience and the Supplier must not rely on their accuracy, correctness or completeness,
	and the Supplier agrees that it has checked and verified such information and documents for accuracy, correctness and completeness.
	7.3 The Supplier has No Claim against the Company arising out of any information or document made available by or on behalf of the Company being inaccurate, incorrect or incomplete.

	8 Liability
	8.1 Subject to clause 8.2:
	(a) neither party has any liability to the other for Consequential Loss;
	(b) the Company's liability to the Supplier arising out of or in connection with this Contract is limited to the Contract Price; and
	(c) the Supplier's aggregate liability to the Company arising out of or in connection with this Contract shall not exceed the greater of: (i) 150% of the Contract Price; and (ii) $1,000,000.
	8.2 Clause 8.1 does not apply:
	(a) to matters which cannot be limited or excluded by Law;
	(b) arising out of, or in connection with, criminal or fraudulent activities, reckless conduct, Wilful Misconduct or Wilful Default by a party or its Personnel;
	(c) for breach of clause 6.6 or clause 26; and
	(d) with respect to the Supplier:
	8.3 To the maximum extent permitted by Law, the Proportionate Liability Legislation is excluded in relation to all and any rights, obligations or liabilities of any party under this Contract.

	9 The Site
	9.1 When the Supplier accesses the Site, it must Deliver the Goods and/or perform the Services and in accordance with the relevant workplace health and safety requirements (including the work health and safety Laws relevant to the Site) as well as any...
	9.2 The Supplier must provide and maintain a safe working environment for persons carrying out or affected by this Contract and identify and take any appropriate precautions.
	9.3 The Supplier must ensure that its Personnel comply with the Policies and Procedures as well as any Site residential behaviour policies.
	9.4 The Company may, or may engage a third party to, audit the Supplier's health and safety practices. The Supplier must provide reasonable assistance to the Company or the third party (as applicable) in order for the Company to perform the audit.
	9.5 When the Supplier is accessing the Site, the Supplier must ensure that it does not interfere or disrupt:
	(a) the work of other contractors, including by preventing their access to the Site or any works; or
	(b) any operations at the Site.

	10 Personnel and Subcontracting
	10.1 The Supplier must not subcontract any part of Delivery of the Goods and/or the Services without the Company's prior written consent (not to be unreasonably withheld).
	10.2 The Supplier is liable for the acts and omissions of its Personnel Delivering the Goods and/or performing the Services as if they were the acts and omissions of the Supplier.
	10.3 The Company may direct that the Supplier remove from the Site any person who in the Company's reasonable opinion, is failing to comply with any Policies and Procedures, guilty of misconduct, is incompetent, negligent or otherwise interfering with...
	10.4 The Supplier must co-operate and co-ordinate with other contractors at the Site or associated with the Delivery of Goods and/or performance of the Services.
	10.5 The Supplier's authorised representative must attend any Site meetings as requested by the Company.
	10.6 The Supplier is responsible for managing the Supplier's Personnel and industrial relations with, or in relation to, the Supplier's Personnel (including the employees of the Supplier's subcontractors at every tier) and must do so using a high stan...

	11 Risk and Title
	11.1 Subject to clause 11.2 and the terms of the Purchase Order, risk in the Goods passes from the Supplier to the Company at Delivery.
	11.2 The Supplier is responsible for risk in, and care of:
	(a) the relevant part of the Goods while a Defect is being remedied by the Supplier during the Defects Liability Period; and
	(b) the Goods during the performance of the Services in connection with the Goods.
	11.3 Title in the Goods and Materials passes from the Supplier to the Company on the earlier of (a) delivery of the Goods and Materials to the Delivery Place; and (b) payment of the Contract Price for the relevant Goods or Materials.
	11.4 Subject to clause 11.5 and the terms of the Purchase Order, risk in, and care for, the Materials passes to the Company at 5:00pm on the Date of Completion.
	11.5 The Supplier is responsible for risk in, and care of, the relevant part of the Materials while Services Defects are being rectified by the Supplier during the Defects Liability Period.
	11.6 If the Company is required to make payment (in part or whole) for the Goods prior to the Goods being Delivered, as agreed between the parties, the Company may request security as a pre-condition to payment. If the Company requests security, the S...
	(a) in the form requested by the Company, and if the security requested is a bank guarantee or performance bond, it must be:
	(b) at the same time as submitting a claim for the pre-payment for the Goods; and
	(c) in the amount specified by the Company, which will be for the whole or part of the pre-payment.
	(a) the Company from using any sum or sums received from the conversion of any security;
	(b) the Company from exercising any rights under any security; or
	(c) the issuer of the security from exercising its rights or performing its obligations under the security.

	12 Insurance
	12.1 The Supplier must effect and maintain, and must ensure that its subcontractors effect and maintain, the following insurances:
	(a) public and products liability insurance for $20,000,000 for any one occurrence or series of occurrences arising from one event and, for products liability, in the annual aggregate;
	(b) workers’ compensation insurance as required by applicable Laws;
	(c) insurance which covers the Goods for not less than the replacement value of the Goods, which insurance must be maintained until the Goods are accepted by the Company and title is transferred to the Company;
	(d) if the provision of the Goods and/or Services requires the Supplier to:
	(e) any additional insurance required by an applicable Law or reasonably requested by the Company.
	(a) clauses 12.1(a) and 12.1(c) must include an extension to indemnify the Company as principal for legal liability arising out of or in connection with the Supplier’s and its subcontractors’ performance of their obligations under this Contract; and
	(b) clause 12.1(d)(iv) must include the Company as an additional insured.
	12.3 The Supplier must maintain the insurances set out in clause 12.1 for the term of this Contract, except for professional indemnity insurance which must be maintained from the Commencement Date until the date that is 7 years following expiry of thi...
	12.4 The Supplier must obtain the insurances set out in clause 12.1 on commercially reasonable terms and from an insurer with a minimum Standard & Poors rating of at least A- or equivalent rating from AM Best or Moodys’.
	12.5 The Supplier must provide evidence of the currency of insurances no later than 10 Business Days of the date of this Contract and the date of any renewal.
	12.6 If the Supplier fails to effect and maintain the required insurances, the Company may (at the Company’s discretion) effect the insurances and recover this cost from the Supplier.
	12.7 The Supplier must inform the Company in writing promptly after becoming aware of any occurrence which may give rise to an insurable claim under any policy of insurance taken out in compliance with this Contract and must keep the Company informed ...

	13 Time for Performance
	13.1 The Supplier must:
	(a) Deliver the Goods to the Delivery Place; and/or
	(b) Complete the Services,
	in each case, by the applicable Date for Completion.
	13.2 The Company may request the Supplier to provide a program in relation to the supply of the Goods and/or the performance of the Services in a form reasonably acceptable to the Company. The Supplier must not, without reasonable cause, depart from s...
	(a) monthly; and
	(b) whenever an extension of time has been granted under this clause 13.
	13.3 If the Supplier is delayed in Delivering the Goods or performing the Services for any reason, including due to a Delay Event, the Supplier must notify the Company in writing within 5 Business Days after the delay commences, giving details of the ...
	13.4 The Company may direct the Supplier to implement any of the measures set out in the Delay Notice.
	13.5 If the delay the subject of the Delay Notice is a Delay Event, within 10 Business Days after the delay commences, the Supplier must provide the Company with a claim for an extension of time, specifying:
	(a) the details of the Delay Event;
	(b) the number of days of extension of time the Supplier is claiming;
	(c) the measures the Supplier has taken or will take to mitigate or avoid the delay;
	(d) evidence that no reasonable reprogramming of the Supplier's obligations could avoid the effect of the Delay Event;
	(e) if the Delay Event is a breach of the Company's obligations under this Contract, the estimate of the Supplier's reasonable costs incurred as a result of the Delay Event;
	(f) evidence that the delay has delayed the Supplier's activities on the critical path; and
	(g) any other information reasonably requested by the Company.
	If the Supplier fails to provide the required information within the required time, the Supplier will have No Claim against the Company in relation to the delay.
	13.6 If:
	(a) the Supplier has given the Delay Notice pursuant to clause 13.3;
	(b) the Supplier has submitted an extension of time claim in accordance with the requirements of clause 13.5; and
	(c) based on a critical path analysis, the Supplier has actually been delayed in Delivering the Goods and/or Completing the Services, in each case, by the Date for Completion by reason of a Delay Event,
	the Company may grant the Supplier a reasonable extension to the Date for Completion. If the Company does not grant the Supplier an extension to the Date for Completion within 20 Business Days of the Supplier's notice, an extension to the Date of Comp...

	13.7 Where more than one event causes the delay and the cause of at least one of those events is not a Delay Event, which entitles the Supplier to an extension of time, then to the extent that the delay is concurrent, the Supplier is not entitled to a...
	13.8 A delay by the Company or the failure by the Company to grant a reasonable extension of time will not cause the Date for Completion to be set at large.
	13.9 Subject to clause 13.10, the Supplier's entitlement to an extension to the Date for Completion is its sole remedy for any delay or disruption caused to the Delivery of the Goods and/or the performance of the Services and, subject to that entitlem...
	13.10 If the Company grants an extension to the Date for Completion by reason of the Company's breach of this Contract, the Company will reimburse to the Supplier the Supplier's actual, reasonable, substantiated and direct costs incurred as a result o...
	13.11 The Company may extend the Date for Completion at any time and from time to time, without any obligation to act for the Supplier's benefit.

	14 Suspension
	14.1 The Company may direct the Supplier to suspend the carrying out of the whole or part of the supply of the Goods or performance of the Services for such time as the Company thinks fit, if the Company, acting reasonably, is of the opinion it is nec...
	14.2 If the Company directs the Supplier to suspend under clause 14.1, the Supplier must suspend the Delivery of the Goods and/or performance of the Services in accordance with the direction, including within the time required by the direction, which ...
	14.3 If the suspension is due to an act or omission by the Company and the Supplier has incurred extra cost as a direct consequence of the suspension, the Supplier may give the Company a written claim with supporting particulars of the reasonable extr...
	14.4 The Supplier must recommence supply of the Goods and/or performance of the Services upon the Company's direction to recommence.

	15 Force Majeure
	15.1 If a party is prevented from performing an obligation under this Contract (other than an obligation to pay money) by a Force Majeure Event:
	(a) it must, as soon as practicable, give the other party a notice describing the Force Majeure Event and its effects; and
	(b) for the period it is prevented from performing that obligation, it is excused from performing (and is not liable for non-performance of) that obligation.
	15.2 If a party is prevented from performing an obligation under this Contract by a Force Majeure Event, it must:
	(a) use reasonable endeavours to overcome the Force Majeure Event and recommence performance of the affected obligation as soon as possible; and
	(b) keep the other party informed of the status of the Force Majeure Event and its efforts to overcome it.
	15.3 If a Force Majeure Event prevents the Supplier from performing a material obligation for 30 consecutive days or an aggregate of 45 days, the Company may terminate the affected part of this Contract by written notice. The Supplier is entitled only...

	16 Variations
	16.1 The Company may direct a Variation in writing to the Supplier in a document titled “Variation Order” or by issuing a revised Purchase Order (Variation Order).
	16.2 If compliance with the Variation Order will cause the Supplier to incur more or less cost, the Supplier must notify the Company prior to carrying out the Variation and in any case within 10 Business Days of the date of the Variation Order, giving...
	(a) any effect on the Date for Completion;
	(b) the additional costs the Supplier expects to incur or costs the Supplier expects to save (as the case may be); and
	(c) whether the Variation is in conflict with any Laws.
	16.3 Following the notice provided by the Supplier pursuant to clause 16.2, the Company will notify the Supplier whether or not the Supplier has approval to proceed with the Variation Order. Unless the Company directs otherwise due to an emergency, th...
	16.4 If the Supplier considers that it has been requested or directed to carry out a Variation, but the Company has not given the Supplier a Variation Order, the Supplier must give written notice within 5 Business Days of the date of the request or di...
	16.5 If the Supplier does not give the notice in accordance with clause 16.2 or clause 16.4 (as applicable), the Supplier has No Claim against the Company relating to the Variation.
	16.6 The price of a Variation will be determined by agreement between the parties or, if not agreed, by the Company using reasonable rates and prices.

	17 Indemnity
	17.1 To the extent permitted by Law, the Supplier indemnifies the Company and its Personnel from and against:
	(a) any loss or damage to the Company's property, whether within or outside the Site that arises from an act or omission of the Supplier or its Personnel;
	(b) any Claim or Loss suffered or incurred by the Company in connection with:
	(c) the repudiation or material breach by the Supplier of this Contract;
	(d) any negligent act or omission by the Supplier or its Personnel; or
	(e) any Claim by any third party alleging that its Intellectual Property Rights have been infringed in the course of the supply or use of the Goods and/or performance or use of the Services.
	17.2 The Supplier's liability to indemnify the Company and the Company's Personnel under this clause is reduced proportionately to the extent that an act or omission of the Company or its Personnel caused or contributed to the Claim or Loss. The Compa...

	18 Protection of People and Property
	18.1 Insofar as compliance with this Contract permits, the Supplier must:
	(a) undertake and implement measures necessary to protect people and property;
	(b) avoid unnecessary interference with the passage of people and vehicles; and
	(c) prevent nuisance and unreasonable noise, and disturbance.
	18.2 If the Supplier damages property, the Supplier must promptly rectify the damage and pay any compensation which the law requires the Supplier to pay.
	18.3 If the Supplier fails to comply with an obligation under this clause 18, the Company, after giving reasonable written notice to the Supplier and in addition to the Company's other rights and remedies, may have the obligation performed by others. ...

	19 Delivery and Completion
	19.1 The Supplier must procure and transport, at its own risk and expense, to the Delivery Place, the Goods in an expeditious and orderly manner and as further described in this Contract. The Supplier must, at its own expense, handle all imported Good...
	19.2 The Supplier must notify the Company when it considers that Delivery has been achieved. The Company will inspect the Goods at the Delivery Place to determine whether Delivery has been achieved. If the Delivery Place is not the Site, the Supplier ...
	19.3 Within 5 Business Days of the inspection of the Goods, the Company will:
	(a) confirm to the Supplier that Delivery has been achieved, specifying the Date of Completion; or
	(b) advise on what further steps need to be taken before Delivery is achieved.
	19.4 If the Company advises the Supplier of further steps under clause 19.3(b), the Supplier must remove the Goods from the Delivery Place and promptly perform those steps until Delivery has been achieved, in which case the process in clauses 19.2 and...
	19.5 The Supplier must notify the Company when the Supplier considers that Completion has been achieved, and the Company will assess the Services and determine whether Completion has been achieved.
	19.6 Within 5 Business Days of the Company's inspection of the Services, the Company will:
	(a) confirm to the Supplier that Completion has been achieved, specifying the Date of Completion; or
	(b) advise of what further steps need to be taken before Completion is achieved.
	19.7 If the Company advises the Supplier of further steps under clause 19.6(b), the Supplier must promptly perform those steps or re-perform those Services until Completion has been achieved, in which case the process in clauses 19.5 and 19.6 applies ...

	20 Defects
	20.1 If, during the Defects Liability Period, the Company discovers a Defect or Services Defect, the Company may direct the Supplier to repair, rectify, replace, re-perform or otherwise make good the affected Goods and/or Services and any resulting da...
	(a) the Defect, Services Defect or resulting damage has or may result in further loss, damage or injury if not rectified immediately;
	(b) the Defect or Services Defect has or may reduce the performance of the Goods, Services or any works or facilities in which they are incorporated;
	(c) a breach of Law or Approvals has occurred; or
	(d) in the event of an emergency,
	in which case the Company may make good the Defect or Services Defect itself or through others, and its costs are a debt due and payable by the Supplier.
	20.2 If directed to make good a Defect or Services Defect, the Supplier must do so:
	(a) within the time reasonably required by the Company; and
	(b) in a manner which causes as little disruption and inconvenience to the Company as possible.
	20.3 Any Goods repaired, replaced or rectified, and any Services re-performed, rectified or otherwise made good, are subject to a further Defects Liability Period from the date the relevant work is completed, provided that the further period does not ...
	20.4 The Supplier must bear all costs associated with investigating, accessing, removing, transporting, repairing, replacing, rectifying, re-performing, reinstalling, recommissioning, testing and making good any Defect or Services Defect, including la...
	20.5 If the Supplier fails to promptly comply with a direction, the Company may make good the Defect or Services Defect itself or through others, and its costs are a debt due and payable by the Supplier.
	20.6 The Defects Liability Period does not limit the Supplier's liability for any latent Defect, including any Defect that was not reasonably discoverable by the Company during the Defects Liability Period.

	21 Warranted Component Parts
	21.1 The Supplier must obtain and maintain for the benefit of the Company the fullest available warranties in respect of all Warranted Component Parts from the manufacturers, suppliers and installers of those Warranted Component Parts.
	21.2 The Supplier must ensure that all warranties relating to Warranted Component Parts are fully assignable to the Company and any nominee of the Company.
	21.3 The Supplier hereby assigns to the Company, and must procure the assignment to the Company of, all warranties referred to in this clause. The Supplier must promptly execute any document and do all things reasonably required to give effect to that...
	21.4 The warranties provided under this clause must:
	(a) name both the Supplier and the Company as beneficiaries;
	(b) be enforceable directly by the Company;
	(c) not be subject to any condition requiring the consent or involvement of the Supplier before being enforced by the Company; and
	(d) remain in full force and effect notwithstanding Completion, termination or expiry of this Contract.
	21.5 If the Supplier fails to obtain, maintain or assign any warranty required under this clause, the Supplier remains liable to the Company for any Loss that would have been recoverable under that warranty.

	22 Payment
	22.1 The Supplier may submit a monthly tax invoice for Services that the Supplier has performed and/or Goods that the Supplier has Delivered at that time.
	22.2 All tax invoices must be submitted:
	(a) to the email address: accountspayable@pacificenergy.com.au; and
	(b) to the email address of the Company contact person as notified by the Company to the Supplier from time to time.
	22.3 All tax invoices must include:
	(a) the Purchase Order number to which the tax invoice relates;
	(b) the period covered by the tax invoice;
	(c) the complete names and addresses of the parties;
	(d) a description of the Services performed and/or the Goods Delivered by the Supplier in the relevant period, together with supporting evidence;
	(e) the amount being claimed for the Goods Delivered and/or the Services performed in the relevant period;
	(f) the amount of any applicable GST; and
	(g) any other information required by the GST Act or the Company.
	22.4 Subject to:
	(a) the Supplier complying with the terms of this clause 22;
	(b) the Company's rights under this Contract; and
	(c) the requirements of any applicable Law,
	the Company will pay the Supplier the amount stated in the Supplier's tax invoice within 30 days of the end of the month in which the Supplier submits its tax invoice under clause 22.1.
	22.5 Payments made by the Company are payments on account only and are not to be taken as evidence of compliance with this Contract.
	22.6 The Supplier is not entitled to claim payment for any Goods not delivered or any Services not performed, unless expressly set out in this Contract.
	22.7 The Company may deduct or set off from money due to the Supplier any amount due and payable by the Supplier to the Company. The Company must provide reasonable details of the basis of the deduction or set-off.
	22.8 Upon final payment, the Supplier releases the Company from all Claims arising out of or in connection with this Contract, except for a Claim that the Supplier has notified in writing before final payment with reasonable details of its legal and f...
	22.9 The Supplier must retain all records relevant to this Contract for 7 years after Completion. During that period, the Company may, on reasonable notice, access and audit those records to verify compliance with this Contract and the accuracy of inv...

	23 GST
	23.1 In this clause GST means GST as defined in A New Tax System (Goods and Services Tax) Act 1999 (Cth) (GST Act) as amended or replaced. Words and expressions used in this clause which have a particular meaning in the GST law (as defined in the GST ...
	23.2 Unless GST is expressly included, the consideration to be paid or provided under any other clause of this Contract for any supply made under or in connection with this Contract does not include GST.
	23.3 To the extent that any supply made under or in connection with this Contract is a taxable supply, the GST exclusive consideration to be paid or provided for that taxable supply is increased by the amount of any GST payable in respect of that taxa...
	23.4 If an adjustment event occurs in relation to a supply under or in connection with this Contract, the amount payable under clause 23.3 will be recalculated to reflect that adjustment and an appropriate payment will be made between the parties with...
	23.5 To the extent that a party is required to reimburse or indemnify another party for a loss, cost or expense incurred by that other party, that loss, cost or expense does not include any amount in respect of GST for which that other party is entitl...

	24 Termination
	24.1 The Company may immediately terminate this Contract if:
	(a) the Supplier breaches this Contract and:
	(b) the Supplier commits more than 3 breaches of this Contract for which the Company has given written notice, even if those breaches have been rectified;
	(c) the Supplier repudiates this Contract;
	(d) the Supplier suffers an Insolvency Event;
	(e) if the Supplier is obliged to provide security under clause 11, the Supplier fails to comply with such obligation; or
	(f) there is a Wilful Default or Wilful Misconduct by the Supplier or its Personnel.
	24.2 The Supplier may immediately terminate this Contract if:
	(a) the Company does not comply with its obligations under clause 22 and fails to remedy that default within 20 Business Days of notice of that default from the Supplier; or
	(b) the Company suffers an Insolvency Event.
	24.3 The Supplier has No Claim against the Company in relation to the termination of this Contract in accordance with clause 24.1. If the Company terminates this Contract under clause 24.1, subject to clause 8, the Company may recover any Claim or Los...
	24.4 Without limitation or prejudice to any other right available to the Company under this Contract or at law, the Company may at any time and for whatever reason (including its convenience) terminate this Contract. In such circumstances, the Supplie...

	(a) payment of the amount for the Goods supplied and for which Delivery was achieved and Services properly performed prior to the date of termination, which would have been payable if this Contract had not been terminated and the Supplier had made a c...
	(b) reasonable, substantiated and unavoidable demobilisation costs and liabilities properly incurred by the Supplier before the date of termination, excluding loss of profit, loss of opportunity, overhead costs and expenses, financing costs and costs ...

	25 Disputes
	25.1 Either party may give a notice in writing to the other, giving formal notice and details of a Dispute (Notice of Dispute).
	25.2 A Notice of Dispute given under clause 25.1 must set out:

	(a) the nature of the Dispute;
	(b) the facts, matters and circumstances relevant to the Dispute;
	(c) the legal basis of the assertions made by the party in relation to the Dispute; and
	(d) the quantum (in money and, if relevant, in time) of the Dispute.
	25.3 The Company and the Supplier, or the legal representatives of each party, must meet within 5 Business Days of service of the Notice of Dispute to attempt to resolve the dispute. If the Company and the Supplier, or the legal representatives of eac...
	25.4 Nothing in this clause prevents a party from commencing proceedings to enforce payment due under this Contract or seeking injunctive or urgent declaratory relief.
	25.5 Despite the existence of a dispute, the parties must continue to perform their obligations under this Contract.
	25.7 This clause 25 survives the termination or expiry of this Contract.

	26 Confidentiality
	26.1 For the purposes of this clause 26:
	Confidential Information means any information disclosed or made available by or on behalf of a party (Discloser) to the other party (Recipient) in connection with this Contract, whether in oral, written, electronic or other form, that is confidential...
	(a) is or becomes publicly available other than through a breach of this Agreement;
	(b) was lawfully known to the receiving party before disclosure;
	(c) is lawfully obtained from a third party without restriction on disclosure; or
	(d) is independently developed without use of the Confidential Information.
	26.2 The Recipient of Confidential Information must:
	(a)  keep the Confidential Information confidential and secure;
	(b) use the Confidential Information only for the purposes of performing, or receiving the benefit of, this Contract;
	(c) not disclose the Confidential Information except in accordance with clause 26.3; and
	(d) not reverse engineer, decompile or disassemble any Confidential Information.
	26.3 The Recipient may disclose any Confidential Information:
	(a) with the Discloser’s prior written consent;
	(b) to its Personnel, Related Bodies Corporate, professional advisers, auditors, financiers and subcontractors who have a legitimate need to know the information and are subject to obligations of confidence; or
	(c) to the extent required by Law, a Government Authority or a recognised stock exchange, provided the Recipient gives prior notice to the Discloser where legally permitted.
	26.4 The Recipient remains responsible for any breach of this clause by a person to whom it discloses Confidential Information.
	26.5 Upon request or expiry or termination of this Contract, the Recipient must promptly return or securely destroy the Discloser's Confidential Information, except to the extent retention is required by Law or pursuant to bona fide backup, archival o...
	26.6 All Confidential Information remains the property of the Discloser. Nothing in this Contract transfers any right, title or interest in Confidential Information except as expressly provided in this Contract.

	27 Business Ethics
	27.1 Neither the Supplier, nor any of its Personnel, are expected, permitted or authorised to take any action on the Company's behalf, including any action which would violate any anti-corruption applicable Laws (including Laws of a country other than...
	27.2 All financial statements, reports and applications for payment which are rendered by the Supplier under this Contract must completely and accurately reflect the facts about all the relevant activities, transactions and circumstances handled for t...
	27.3 The Supplier must comply with all applicable sanctions, export control, anti-money laundering and counter-terrorism financing Laws and must not supply Goods or Services sourced from, or involving, a person or jurisdiction subject to applicable tr...
	27.4 The Supplier must exercise reasonable care and diligence to prevent, and not engage in, any actions, transactions, activities, agreements, or transactions which could result in a conflict (actual or perceived) with the Company’s interests, immedi...
	27.5 The Supplier (i) covenants that it shall comply with the Modern Slavery Act 2018 (Cth), (ii) warrants that it has thoroughly investigated its labour practices and those of its agents, contractors, or subcontractors and directed them accordingly t...
	27.6 If the Supplier collects, accesses, stores or processes Personal Information or Company data, it must comply with applicable privacy Laws, use appropriate technical and organisational security controls, restrict access to authorised Personnel, no...
	27.7 The Supplier must immediately notify the Company in writing of any and all violations of this clause 27 upon becoming aware of such violations.

	28 General
	28.1 A notice under this Contract must be:
	(a) in writing and signed by the sender or its duly authorised representative, addressed to the recipient and sent to the recipient's registered business address; and
	(b) delivered by personal service, sent by pre-paid mail or transmitted by email, or any other lawful means.
	28.2 A notice given in accordance with this clause is treated as having been given and received:
	(a) if personally delivered, on delivery;
	(b) if sent by pre-paid mail, on the fifth Business Day after the date of posting (or the seventh Business Day after the date of posting if the sender and recipient are not in the same country); and
	(c) if sent by email, at the time of transmission by the sender, unless the sender receives an automated notice generated by the sender's or the recipient's email server that the email was not delivered,
	except that, if the delivery, receipt or transmission is after 5.00pm in the place of receipt or on a day which is not a business day in the place of receipt, it is taken to have been received at 9.00am on the next business day.
	28.3 A party may change its address for the delivery of notices from its registered business address by notifying that change to the other party.  The notification is effective on the later of the date specified in the notice or 5 Business Days after ...
	28.4 A party cannot waive a right or benefit under this Contract except expressly in writing to the other party.
	28.5 Subject to clause 16, the terms of this Contract cannot be varied except by writing signed by both parties.
	28.6 The Supplier must not assign or novate its rights or obligations under this Contract without the Company's prior written consent.
	28.7 The Company must not assign or novate  its rights or obligations under this Contract without the Supplier's prior written consent except in the case of an assignment or novation to a Related Body Corporate or other person with sufficient financia...
	28.8 A provision of this Contract must not be construed to the disadvantage of a party merely because that party was responsible for the preparation of this Contract or the inclusion of a provision.
	28.10 The Company's rights, powers and remedies provided in this Contract are in addition to those provided by law independently of this Contract and each right, power and remedy (including any right of indemnity) is additional to and not exclusive of...
	28.11 This Contract may be executed in counterpart, with the counterparts together constituting this Contract.
	28.12 This Contract is governed by and construed in accordance with the Laws of the Relevant Jurisdiction.  The parties submit to the non-exclusive jurisdiction of the courts of the Relevant Jurisdiction and courts that have jurisdiction to hear appea...
	28.13 Clauses 1, 4, 6, 7, 8, 12.3, 12.7, 17, 20, 21, 22, 23

	29 Definitions and Interpretation
	29.1 Capitalised terms not defined in this clause have the meaning given to them in the Purchase Order.
	29.2 The meanings of the terms used in this Contract are set out below:
	Approvals any authorisation, consent, approval, licence, lease, ruling, permit, exemption, variance, order, judgment, decree, publication, notice to, declarations of, or regulation by or with any Government Authority relating to the Delivery of the Go...
	Background Intellectual Property Rights means the Intellectual Property Rights in connection with a party’s activities which are owned by, or licensed to, that party and which:
	(a) are in existence as at the date of this Contract; or
	(b) come into existence after the date of this Contract, otherwise than in connection with this Contract.
	Business Day means a day other than a Saturday, Sunday or public holiday in the capital city of the Relevant Jurisdiction.
	Claim means any claim (including a claim for an increase in the Contract Price, the payment of money (including damages) or an extension of time), proceeding, action, demand or suit (including by way of contribution or indemnity), howsoever arising an...
	(a) under or in connection with the Supplier's performance of the Services or Delivery of the Goods; or
	(b) otherwise at Law, including in tort (for negligence or otherwise, including negligent misrepresentation) or for restitution based on unjust enrichment.
	Commencement Date means the date of this Contract, determined in accordance with clause 1.2.
	Completion means:
	(a) the Services have been performed in accordance with this Contract;
	(b) there are no Services Defects, apart from minor Defects which do not prevent the Services from being used for their intended purpose;
	(c) those Standards or tests which are required by this Contract to be carried out or complied with have been complied with or carried out and passed (or both) to the Company's satisfaction; and
	(d) the Supplier has done everything which this Contract requires the Supplier to do (if anything) as a condition precedent to completion.
	Confidential Information has the meaning given in clause 26.
	Consequential Loss means loss of revenue or anticipated revenue, loss of profit or anticipated profit, loss of business or business opportunity, loss of a bargain, loss of anticipated savings or wasted overheads, loss of use, loss of production, loss ...
	Contract means the contract between the Supplier and the Company formed in accordance with clause 1.2.
	Contract Price means the amount specified in the Purchase Order.
	Contract IP Rights means all Intellectual Property Rights (present or future) created, developed or generated in connection with the performance of this Contract.
	Date for Completion means the date stated in the Purchase Order by which the Goods are to be delivered to the Delivery Place or the Services are to be Completed.
	Date of Completion means the date that:
	(a) with respect to the Services, the Company confirms under clause 19 that Completion is achieved; and
	(b) with respect to the Goods, the Company confirms under clause 19 that Delivery is achieved.
	Defect means any damage, deficiency, defect, latent defect error or omission in the Goods and any failure of the Goods to comply with the requirements of this Contract.
	Defects Liability Period means a period of 12 months commencing on the Date of Completion and, where relevant, any additional period of time specified in clause 20.3.
	Delay Event means:
	(a) a breach of this Contract by the Company;
	(b) suspension directed by the Company, except to the extent caused or contributed by the Supplier or its Personnel including by breach of Contract;
	(c) a Variation;
	(d) a Force Majeure Event; or
	(e) any other event which is expressly stated to be a Delay Event in this Contract.
	Deliver or Delivery means:
	(a) the Goods have been delivered to the Delivery Place and have been accepted by the Company;
	(b) all Standards or tests which are required to be complied with or performed under this Contract prior to Delivery have been carried out and passed to the Company's satisfaction;
	(c) there are no Defects in the Goods, apart from minor Defects which do not prevent the Goods from being used;
	(d) all documents and other information which, in the Company's reasonable opinion, are essential for the use, operation and maintenance of the Goods, have been provided to the Company; and
	(e) the Supplier has done everything which this Contract requires the Supplier to do (if anything) as a condition precedent to Delivery.
	Delivery Place means the address for delivery of the Goods specified in the Purchase Order.
	Dispute means any dispute, difference or disagreement between the Company and the Supplier, arising under, out of or in connection with the performance of Services and/or supply of Goods under this Contract.
	Fit for Purpose means fit for the purposes, uses and functions and meets the requirements described in, or reasonably able to be inferred from, this Contract.
	Force Majeure Event means any one, or combination, of the following events or circumstances:
	(a) any one, or combination, of the following events or circumstances occurring in Australia:
	(b) act of God, including cyclone, flood, earthquake, tsunami, bushfire, volcanic activity and sandstorm;
	(c) epidemic, pandemic or quarantine by order of any Government Authority;
	(d) war, invasion, act of foreign enemies, hostilities (whether war is declared or not), civil war, act of terrorism, rebellion, riot, revolution, insurrection, martial law or confiscation by order of any Government Authority;
	(e) ionising radiations or contamination by radioactivity from nuclear fuel or nuclear waste resulting from the combustion of nuclear fuel; and
	(f) industrial action or dispute which results in an Australia wide stoppage that has not arisen by reason of, or in connection with, events in any way connected with the supply of the Goods or the performance of the Services, or the affected party or...
	in each case, to the extent it:
	(g) was not caused by an act or omission of the affected party or any of its Personnel;
	(h) was beyond the reasonable control of the affected party and its Personnel;
	(i) was not, as at the date of this Contract, reasonably foreseeable by the affected party; and
	(j) could not have been avoided or overcome by the affected party or any of its Personnel taking reasonable precautions or steps.
	Good Industry Practice means the standard of skill, care, diligence, prudence and foresight that would reasonably and ordinarily be expected of a competent and experienced supplier performing services and supplying goods of a similar nature, in accord...
	Goods means the goods, materials, supplies, plant, equipment, software and other items identified in the Purchase Order.
	Government Authority means any national, state, local, regional, territorial or municipal government, ministry, governmental department or authority, commission, board, bureau, agency, instrumentality, executive, legislative, judicial or administrativ...
	Insolvency Event means:
	(a) a 'controller' (as defined in the Corporations Act), manager, trustee, receiver, receiver and manager, administrator or similar officer is appointed in respect of a body corporate or any asset of a body corporate;
	(b) a liquidator or provisional liquidator is appointed in respect of a body corporate;
	(c) any application is made to a court for an order, a court makes an order, a meeting is convened or a resolution is passed, for the purpose of:
	(i) appointing a person referred to in paragraph (a) or (b) of this definition;
	(ii) winding up or de-registering a body corporate; or
	(iii) proposing or implementing a scheme of arrangement,
	other than an application which is withdrawn, dismissed or set aside within 21 days after it is made;
	(d) a body corporate enters into, resolves to enter into or proposes a reorganisation, moratorium or other form of administration involving an:
	(i) arrangement, composition or compromise with; or
	(ii) assignment for the benefit of,
	its creditors generally or any class of them, other than for the purposes of a reconstruction or amalgamation while solvent;
	(e) a body corporate becomes, states in writing that it is or is deemed under any Laws to be, insolvent or unable to pay its debts as and when they fall due; or
	(f) any act is done or event occurs which, under any applicable Laws from time to time in any jurisdiction, has an analogous or similar effect to any act or event described in paragraphs (a) to (e) of this definition (inclusive).
	Intellectual Property Rights means:
	(a) all copyright and analogous rights, all rights in relation to inventions (including patent rights), plant varieties, registered and unregistered trademarks (including service marks), registered designs, trade secrets, know-how, circuit layouts and...
	(b) moral rights, which has the meaning given in the Copyright Act 1968 (Cth).
	Laws means:
	(a) Commonwealth, State and local government legislation including regulations, by-laws, orders, awards and proclamations;
	(b) common law and equity;
	(c) Government Authority requirements and consents, certificates, licences, permits and approvals (including conditions in respect of those consents, certificates, licences, permits and approvals); and
	(d) guidelines of any Government Authority with which the Supplier is legally required to comply.
	Loss means any loss (whether direct or indirect), debt, obligation, cost (including legal costs, deductibles or increased premiums), expense, damages, fine, penalty, compensation, charge or any other liability of any kind, whether:
	(a) actual, prospective or contingent;
	(b) currently ascertainable or not; or
	(c) arising under or for breach of contract, in tort (including negligence), restitution, or otherwise at Law.
	Materials means any materials and other things which are, or are to be, incorporated into the Services.
	No Claim means no claim for money or adjustment to the Contract Price or for an extension of time to the Date for Completion or for costs, expenses, loss or damage or other relief on any basis whatsoever whether under this Contract, otherwise at Law.
	Notice of Dispute has the meaning given to it in clause 25.1.
	Policies and Procedures means all the policies and procedures of the Company available on its website (www.pacificenergy.com.au) as at the date of this Contract and as otherwise amended from time to time, including the Company's:
	(a) supplier code of conduct;
	(b) anti-bribery and anti-corruption policy;
	(c) modern slavery policy;
	(d) environmental management policy;
	(e) OHS policy; and
	(f) fit for work policy.
	Personnel means a party’s employees, contractors, agents, consultants, officers or representatives, and in the Company's case, excludes the Supplier and the Supplier's employees, contractors, agents, consultants, officers and representatives (includin...
	PO Terms means these Purchase Order Terms and Conditions.
	PPSA means the Personal Property Securities Act 2009 (Cth).
	Company means Pacific Energy Pty Ltd ACN 081 538 258 or its Related Body Corporate identified in the Purchase Order.
	Proportionate Liability Legislation means the proportionate liability legislation in the Relevant Jurisdiction being, in respect of:
	(a) the Australian Capital Territory, Chapter 7A, section 107F, Civil Law (Wrongs) Act 2002 (ACT);
	(b) New South Wales, Part 4, section 35, Civil Liability Act 2002 (NSW);
	(c) the Northern Territory, the Proportionate Liability Act 2005 (NT);
	(d) Queensland, Part 2, section 31, the Civil Liability Act 2003 (Qld);
	(e) South Australia, Part 3, Law Reform (Contributory Negligence and Apportionment of Liability) Act 2001 (SA) and Part VIA, Competition and Consumer Act 2010 (Cth) (CCA);
	(f) Tasmania, Part 9A, section 43B, Civil Liability Act 2002 (Tas);
	(g) Victoria, Part IVAA, section 24AI, Wrongs Act 1958 (Vic); and
	(h) Western Australia, Part 1F, section 5AK, Civil Liability Act 2002 (WA).
	Purchase Order means the purchase order for Goods and/or Services issued by the Company to the Supplier from time to time detailing, among other things, a description of the Goods and/or Services.
	Related Body Corporate means any related body corporate as defined in the Corporations Act 2001 (Cth).
	Relevant Jurisdiction means the jurisdiction of the Courts in the State or Territory in which the Delivery Place is located and/or the Services are to be performed.
	Relevant Supplier means a supplier that exercises the degree of skill, quality, care, diligence and prudence that would reasonably be expected of a competent, expert and experienced contractor undertaking work, tasks, services, functions, responsibili...
	Services means the services identified in the Purchase Order.
	Services Defects means any failure of the Services to comply with the requirements of this Contract.
	Site means the land and other places which are from time to time made available by the Company to the Supplier for the purpose of this Contract, including the Delivery Place.
	Supplier means the supplier identified in the Purchase Order.
	Standards means any standard or code of practice (international, national or otherwise) applicable to the Delivery of the Goods and performance of the Services which is
	(a) a relevant Australian Standard; or
	(b) where no relevant Australian Standard applies, in accordance with Good Industry Practice.
	Variation means a variation, modification, addition, omission, or any other form of changes to the nature, character or quality of the Goods and/or Services, provided that it is broadly within the scope of the Goods supplied and Services performed und...
	Variation Order has the meaning given to that term in clause 16.1.
	Warranted Component Part means any good or equipment which forms part of the Goods.
	Wilful Default means a wilful or intentional breach of a term or condition of this Contract, but does not include any error of judgment or mistake made by:
	(a) the person alleged to be culpable;
	(b) any director, employee, agent or contractor of that person; or
	in the exercise, in good faith, of any function, power, authority or discretion conferred on that person under this Contract or at Law.
	Wilful Misconduct means:
	(a) with respect to the Supplier, an act or omission by the Supplier that arises as a result of a significant departure from the standard of care that would ordinarily be expected of a Relevant Supplier and involving a serious disregard to an obvious ...
	(b) fraud, fraudulent concealment or any other criminal or illegal act or omission; or
	(c) an act or omission, done or omitted to be done intentionally or recklessly and with conscience or indifference to, or disregard for, the rights or welfare of a person who is or may be affected.
	29.3 In this Contract, headings are for convenience only and do not affect interpretation, and the following rules apply unless the context requires otherwise:
	(a) the singular includes the plural, and the converse also applies;
	(b) a gender includes all genders;
	(c) if a word or phrase is defined, its other grammatical forms have a corresponding meaning;
	(d) where two or more persons are named as the Supplier, then the obligations on their part will bind and be performed by them jointly and each of them severally;
	(e) "include" or "including" are not words of limitation;
	(f) a reference to:

	30 Interpretation of Hire Arrangements
	30.1 If the Supplier provides Goods to the Company pursuant to any form of hire arrangement, which may include the provision of incidental or necessary Services that are necessary to perform such hire arrangement, then the terms in clauses 30 to 36 wi...
	30.2 To the extent of any inconsistency between the previous clauses of these PO Terms and the additional provisions in clauses 30 to 36, the additional provisions in clauses 30 to 36 will prevail only to the extent of the inconsistency.
	30.3 The following capitalised terms have the meaning given to them for the purposes of clauses 30 to 36:

	31 Hire Arrangement
	31.1 The Supplier agrees to provide the Company with the Hire of the Hire Equipment on and from the Hire Commencement for the Hire Term, in accordance with the terms and conditions of this Contract.
	31.2 The Supplier warrants that it has the right to Hire the Hire Equipment to the Company for the Hire Term.
	31.3 Unless otherwise specified in the Purchase Order, the Supplier must arrange (at the Supplier’s own cost):
	(a) the delivery of the Hire Equipment to the Site on Hire Commencement from the Hire Collection Location; and
	(b) the prompt collection of the Hire Equipment from the Site on Hire Expiry for return to the Hire Collection Location.
	31.4 If the Hire Equipment is no longer required by the Company prior to Hire Expiry, the Company may give a notice in writing to the Supplier stating that the Hire Equipment is no longer required and is deemed to be a termination of this Contract.

	32 Risk and title in Hire Equipment
	32.1 Risk in the Hire Equipment passes to the Company:
	(a) if the Company is responsible for collecting the Hire Equipment, at the time the Company collects the Hire Equipment from the Hire Collection Location; or
	(b) if the Supplier is responsible for delivering the Hire Equipment to the Site, at the time the Hire Equipment is delivered and accepted by the Company on the Site.
	32.2 Risk in the Hire Equipment will revert to the Supplier:
	(a) if the Company is responsible for arranging return of the Hire Equipment, at the time the Hire Equipment is returned to the Hire Collection Location by the Company; or
	(b) if the Supplier is responsible for collecting the Hire Equipment from the Site, the time the Supplier arrives on Site to collect the Hire Equipment.
	32.3 Notwithstanding the possession and use of the Hire Equipment by the Company, the Hire Equipment will at all times remain the property of Supplier.

	33 Hire Equipment Manuals
	33.1 The Supplier must provide the Company with all relevant information and records (including operating procedures, manuals, instructions and risk assessments) to enable the safe and proper operation and maintenance of the Hire Equipment.
	33.2 If any such information is not provided by the Supplier to the Company, the Company may elect to take delivery of the Hire Equipment without such information or terminate this Contract with immediate effect.

	34 Condition of Hire Equipment
	34.1 The Supplier must ensure that the Hire Equipment:
	(a) is as described in the Purchase Order, and is complete in all respects and includes everything necessary to operate the Hire Equipment properly;
	(b) is fit for the purpose for which such Hire Equipment is ordinarily used;
	(c) is clean and undamaged, safe to use, and is in good repair and operating condition;
	(d) has been properly serviced and maintained in accordance with good industry practice and manufacturer’s requirements;
	(e) as designed, manufactured and supplied complies with all Laws and applicable codes and standards;
	(f) is free from any charges or encumbrances which could affect its use by the Company.
	34.2 Prior to operating the Hire Equipment on the Site, the parties must undertake an inspection of the Hire Equipment at an agreed time (acting reasonably) to document the condition of the Hire Equipment.
	34.3 If the collection inspection discloses that the Hire Equipment does not comply with the requirements of this Contract, the Company may elect not to take Delivery of the Hire Equipment and no costs (whether Hire Rates or otherwise) are payable by ...
	34.4 At the time of Hire Expiry and prior to the Hire Equipment being collected from the Site for return to the Hire Collection Location, the parties must undertake an inspection of the Hire Equipment.
	34.5 If the return inspection discloses that the Hire Equipment is not in substantially the same condition as evidenced in the collection inspection (subject to fair wear and tear and noted exceptions), then the Supplier may invoice the Company for th...

	35 Hire Equipment Repair and Maintenance
	35.1 The Supplier is responsible for (and is responsible for the cost of all parts and labour):
	(a) carrying out all Minor Servicing of the Hire Equipment (unless otherwise agreed by the parties in writing); and
	(b) carrying out the Major Servicing,
	that is required to keep the Hire Equipment in good condition and working order during the Hire Term.
	35.2 If the Company is responsible for Minor Servicing of the Hire Equipment, the Company will at its own cost carry out the Minor Servicing in accordance with an agreed maintenance program, or otherwise in accordance with good industry practice.
	35.3 If the Supplier is responsible for Minor Servicing of the Hire Equipment, the Supplier will at its own cost carry out the Minor Servicing of the Hire Equipment so as to keep the Hire Equipment in good condition and working order.
	35.4 The Supplier must allow the Company to inspect any maintenance and servicing records, logbooks or other relevant documents evidencing the condition and servicing of the Hire Equipment.
	35.5 Unless caused by any negligent act or omission of the Company, if the Hire Equipment is damaged or rendered non-operational for its intended purpose, the Company may elect to give a written notice to the Supplier:
	(a) requiring the Supplier to repair the Hire Equipment at the Supplier’s own cost, and provide the Company with temporary replacement equipment which complies with this Contract until the Hire Equipment is repaired;
	(b) requiring the Supplier to supply a replacement of the Hire Equipment at the Supplier’s own cost (provided the Supplier is capable of supplying such replacement), which is capable of satisfying the requirements of this Contract; or
	(c) terminating this Contract with immediate effect, in which case the Supplier must arrange for the prompt collection of the Hire Equipment from the Site at the Supplier’s own cost.
	35.6 Notwithstanding any other provision of this Contract, the Company is not obliged to pay any Hire Rates for the period from the time the Hire Equipment is damaged or becomes non-operational (unless caused by any negligent act or omission of the Co...
	35.7 The Company must notify the Supplier immediately of any mechanical breakdown of the Hire Equipment, or any accident involving the Hire Equipment that results in injury to any person or damage to property or environment.

	36 Loss of Hire Equipment
	36.1 If any Hire Equipment is lost, damaged beyond reasonable repair or destroyed as a result of a negligent act or omission of the Company during the Hire Term, the Company's liability to the Supplier is limited to:
	(a) the reasonable direct costs incurred by the Supplier replacing the relevant item of Hire Equipment with equipment of the same or similar nature, age and condition; or
	(b) at the Company’s discretion, the Company replacing the relevant item of Hire Equipment with equipment of the same or similar nature, age and condition,
	and the Supplier releases and holds harmless the Company from any other Loss or Claim.
	36.2 The Company’s liability to the Supplier will be reduced to the extent the loss, damage or destruction of the Hire Equipment is caused or contributed to by the Supplier.


