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Ordering Goods and Services

Energy Power Systems Australia Pty Ltd (EPSA) ABN 80 055 274 514
requires the supply of the Goods and/or Services and the Supplier has
representedthatitcan supply the Goodsand/or Services.

EPSA may order Goods and/or Services from time to time, by providinga
writtenorder to the Supplierspecifyingthe Goodsand/orServicesto be provided
andwhichis marked ‘Purchase Order’ (Order).

TheSupplieronlyacceptsandisdeemedto haveacceptedanOrderonthe earlier
of:

(@)
(b)

(c) Delivering any of the Goods ordered; or

Signing and returning an Order to EPSA;
Notifying EPSA in writing thatitacceptsthe Order;

(d) Commencingperformance of the Servicesthe subjectofthe Order.

Once the Supplier accepts the Order, a contract comes into existence
(Contract) comprising the following (each a Contract Document):

(@) where the Supplier and EPSA have executed a separate written contract (for
example: a master procurement contractorasubcontract)thatseparate
writtencontract;

(b) the Order;
(c) these purchase terms;and

(d) any other documents exchanged between the parties and relied on by EPSA
and intendedto comprise a Contract Document,

If there are any inconsistencies between the terms of any Contract Document
listed above, the document listed first will take precedence over documents
listed later.

The Contract overrides and operates to the exclusion of the Supplier's
standard terms and conditions of sale, service, warranty or technical support and
those Supplier documents will have no legal effect and will not constitute
part of the Contract even if an EPSA representative signs those
documents or they are annexed to an Order.

Unlessotherwise setoutina Contract Document, EPSAwillnot be bound to any
minimum order requirement, or any minimum purchase requirement in relation to
the Goods and/or Services.

Delivery

The Supplier must deliver the Goods to the Site or perform the Services by
the applicable Delivery Date.

The Supplier acknowledges and agrees that;

(@) on-time delivery and performance of the Goods and/or Services is of material
importance to EPSA, and undertakes not to interrupt, delay, abandon
or withhold delivery of Goods or performance of Services for any
reason, including a dispute between the parties; and

(b) any breach of clause 2.1 may cause EPSA to breach other
arrangementsithas withthird parties forthe supply of goods or services or
otherwise suffer loss, damages and expenses under those other
arrangements.

The Supplier shall keep EPSA fully informed as to the deivery ofthe Goods and/or
performance of the Services including any event which may result in Late
Delivery. If Late Delivery occurs or is likely to occur for any reason, EPSA may
(without limiting any other right EPSA may have and to the maximum extent
permitted by law), take any one or more of the following actions:
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(a) direct the Supplier to (at the Supplier's cost and expense) allocate
additional resources or otherwise take additional steps to avoid Late Delivery
occurring orto reduce the extent ofthe Late Delivery;

(b) grant to the Supplier an additional time for delivery;

(c) if specified in a Contract Document require the Supplier to pay
liquidated damages as specified ) for each complete day of delayupto
the actual date of delivery by the Supplier;

(d) terminate the Contract withimmediate effect;

(e) canceltheOrder or ContractfortherelevantGoods and/or Services either in
whole orin part; and / or

(f) exercises any right to retain, withhold, reduce or set-off any amount due
to theSupplier.

The Supplier acknowledges and agrees that the liquidated damages calculated
and payable under clause 2.3(c) is a genuine pre- estimate of the loss and
damage EPSAwillsufferas aresultofLate Delivery.

The Supplier mustcomply with all Commonwealth, Stateandlocal shipping, road
and railtransport laws and regulations in delivering the Goods (and is responsible
for obtaining all necessary approvals, consents and permits for delivery and
supplying copies of such approvals, consents and permits to EPSA upon
request).

Risk and title

The Supplierbears allrisk of loss and damage tothe Goods orany Deliverable until
the Goods and/ or Deliverable have been delivered intothecontrolorpossessionof
EPSA atthe Site and have not been rejected by EPSA under clause 5.3 or
clause 5.4

Titletothe Goods and / oranyDeliverables passestoEPSAontheearlier of:
(@) paymentby EPSA forit(or relevantpartofit); and

(b) theday before affixation ofit (or anytparty ofit) toany EPSA property or
Site.

The Supplier warrants that;

(@) the Goods and /orDeliverables wlkeddveredfeefrom any liens, charges and
encumbrances ;and

(b) EPSAwillbe entitled to clear, complete and quiet possession of the Goods
and any Deliverables.

Supply of Goods & Services

The Supplier must at all time, in supplying the Goods or performing the
Services:

(@) perform the Services in accordance with the terms and conditions of
the Contract;

(b) supply the Goods and provide the Services: (1) professionally, carefully,
skillfully and competently; (2) in a timely and efficient manner; (3) in
accordance with best practice in the Supplier's industry; and (4) to the
satisfaction of EPSA (acting reasonably);

(c) maintain and provide suitably skilled and qualified Supplier Personnel,
and all other resources required to enable the Supplier to meet its
obligations under the Contract;

(d) ensure that Supplier Personnel hold and maintain all licenses, permits,
clearances and other qualifications that they are required under any law orthe
Contract to hold and maintain (and provide copies of same to EPSA on
request);
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(e) comply, and ensure that Supplier Personnel comply, with all applicable
laws, regulations and industry codes of conduct;

(/) (where relevanttothe provision of the Services) comply, and ensure that
Supplier Personnel comply, with all of EPSA's security, occupational
health and safety, environmental and other policies and procedures
made known tothe Supplier;

(9) comply with all reasonable directions of the authorised
representatives of EPSA,;

(h) notinterferewithanyof EPSA'sactivities, ortheactivitiesofany other person
located on the Site; and

(i) notrepresentorholdoutthatitisanagentof EPSAorthatit has authority
to act, or to make any commitment on behalf of EPSA, and must not allow
any Supplier Personnel todo so.

Unless the Contract Document expressly states otherwise, the Supplier must
supply, at its own expense, all labour, plant, consumables, equipment,
tools, appliances or other property and items required to deliver the Goods
and/or provide the Services.

Quality of Goods
The Goods must:

(@) befreefrom any defects in design, materials or workmanship and be fitfor
the purpose forwhichthey areintended;

(b) match the description (including any technical or performance
specifications)setoutinthe Order or Contractor asotherwiserepresentedby
the Supplier;

(c) complywith any product standards or industry standards that are relevant
to the manufacturing, operation and use of the Goods, and any
standards otherwise represented by the Supplier;

(d) meet all safety and performance requirements described in the Order or
Contractorotherwise represented by the Supplier; and

(e) besuppliedwithadequateanddetailed Documentation.

The Supplieris responsible for procuring all necessarylicensesto anyintellectual
property rights (if any) included as part of the Goods to the extent required for
EPSAto ownand use the Goods as described in the Contract.

Ifthe Goods fail tocomplywiththe conditions setoutin clause 5.1, EPSAwillnotify
the Supplierofsuchfailure ornon-complianceand may, at EPSA’s election:

(@) cancel the Order or Contract for those Goods (in whole or in part) without
penalty and require the Supplier to collect any Goods already delivered to
Site and repay to EPSA all moneys paid to the Supplier for those Goods
and/or related Services (whether delivered or not);

(b) require the Supplier to repair, modify or replace the Goods within 5
Business Days (or such other reasonable period as may be agreed
between the parties); and/or

(c) exercises any right to retain, withhold, reduce or set-off any amount due
to the Supplier.

If the Supplier delivers to EPSA a quantity of goods exceedingthe quantity of
GoodsspecifiedinanOrder or Contract, the excess goods mustbe immediately
collectedatthe Supplier'sownriskandexpense.

Warranties
The Supplier warrantsthat:

(@) allGoods, Services and Deliverables will be of merchantable quality, be
fitforthe purpose forwhich they are intended to be used and comply with
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all descriptions and specifications provided in the Contract;

(b) all Documentation will be complete, up-to-date and accurate andsuitablefor
EPSAtousepperateandmaintainthe Goods and/orDeliverablesortohavethe
Servicescontinuedbyathird party if the Contract terminates or expires;

(c) the Supplier has the necessary skills and experience to perform the Services
properly and in compliance with the Contract;

(d) theuseofthe Goods, Services orDeliverables willnotinfringe the intellectual
property rights ofany person;

(e) asatthedateofacceptance or deemed acceptance of the Order,thereare
no actions, claims orlegal proceedings, actual or threatened, that would or
may materially hinder orpreventthe Supplierfrommakinggooditswarranties
or otherwise performingits obligations under the Contract;

() theSupplierwillatalltimeswhile providing the Services hold and comply
with the terms of all licenses, authorities, approvalsandconsentswhichit
is required to hold and comply with for the lawful provision of its Services
underthe Contract;

(9) itwillimmediately notify EPSAifitbecomes aware of anyfact, circumstance
or thing that is inconsistent with any of its warranties in this clause6.

(h) The Supplier further warrants that the Goods will be new, freefromdefects
in design, material andworkmanshipforthewarranty period specifiedinthe
Order (Warranty Period) if any. Ifa defect arises with any Goods, Services
or related Deliverables during the Warranty Period, the Supplier will, atits own
expense, repair or replace the defective Goods or re-perform or rectify the
defective Services within the time stated by EPSA, orif no time is stated,
withinareasonabletime. Ifthe goods are notreplaced orrepaired within that
time, EPSA may engage others to repair or replace the defective Goods or
rectify the defective Services and the Supplier will be liable for all
associated costs incurred byEPSA.

Eachofthe warranties in this clause 6. (a)is separate and independentand
isnot limited or restricted by any other warranty or provision ofthe Contract
and (b) is in addition to any guarantees, conditions or warranties implied
by law.

Price and payment terms
EPSA will pay the Price to the Supplier.

The Supplier may notincrease the Price of Goods or Services unless both
parties have agreed in writing.

Unless otherwise agreed in writing by EPSA, all costs associated with
packaging, transport and delivery of the Goods to the Site are included in the
Price.

The Supplier must claim payment for the Goods and/or Services in accordance
withany of the following payment arrangements set out in the Contract which will
provide for either: (a) payment on completion of the Services or delivery of
the Goods; (b) progress payment at monthly intervals; or (c) payment by reference
to agreed milestones.

Onbecoming entitled topaymentunderthe Contract, the Supplier mustprovideto
EPSAan Invoice which meets all the requirements of a valid tax invoice for GST
Law purposes which mustinclude the following details: a reference to EPSA’s
Order and any other relevant Contract Document (if any) including the line item
numbers on the Order and contractnumber (if any); (b) a detailed description
ofthe delivered Goods or performed Services entitling the Supplier to claim
payment,(including the date of delivery of the Goods and/or the date of
performance of the Services and the relevant quantity of the Goods and/or
Services); (c) an individual reference number for EPSAto quote withremittance
of payment; (d) the Price relating to the Goods and/or Services, broken down to
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reflect the same Price components in the Order and / or Contract
Document, including the amount of any applicable GST; and (e) details of
the relevant EPSA project/office, Site and relevant EPSA contactname.

IFEPSArequests, the Supplier must provide EPSA with all relevant records to
calculate and verify the amount set outin any claim for payment / Invoice.

Except as otherwise specified in the Contract, EPSA must pay all Invoices
that comply with clause 7.5 within 45 days (or such other period as the
Supplier's representative may agree) following the end of the month in which
therelevantinvoiceisreceived from the Supplier except where EPSA:

(@) isrequired by Law to pay within a shorter time frame, in which case EPSA
must pay within that time frame;

(b) exercises any right to retain, withhold, reduce or set-off any amount due
to theSupplier;

(c) disputes the Supplier’s claim for payment or Invoice, in which case: (1) to
the maximum extent permitted by Law, EPSA may withhold paymentofthe
disputed part of the Supplier's claim for payment or Invoice pending
resolution of the dispute; and (2) if the resolution of the dispute
determines that EPSA must pay an amount to the Supplier, EPSA must
pay thatamount upon resolution of that dispute;or

(d) isotherwiserequired by Law towithhold a portion of payment for the Goods
and/for Services and any related Deliverables provided.

Ifthe Contract states that the Supplieris to be paid by milestone payments,
EPSA will pay the Supplier only on the basis of the relevant milestones
achieved by the Supplier and the Supplier will only be taken to have achieved a
milestone when it has carried out and completedinaccordance withthe Contract
all of the Supplier's obligations and other things comprised in or otherwise
requiredfor the achievement of that milestone. The Supplier may not claim
payment for partially completed milestones.

Paymentofanamountonaninvoiceorfailuretodisputeaninvoice priortothetime
itispaid, doesnotprevent EPSA from subsequently disputing its obligation to
pay that amount, noris it evidence thatthe Goodsand/orServices andlor related
Deliverable has beenaccepted or that they comply with the Contract.

EPSA may reduce any payment due to the Supplier under the Contract by
any amount which the Supplier must pay EPSA, including costs, charges,
damages and expenses and any debts owed by the Supplier to EPSA on any
account whatsoever. This doesnotlimitEPSA’srighttorecoverthoseamountsin
otherways.

Personal Property Securities Act

Iftitletothe Goodshaspassedto EPSAwhilst the Goodsareinthe possession
or control of the Supplier for any reason, then the Supplier acknowledges and
agrees that:

(@) theSupplierholdsthe Goods as baileeforEPSAandafiduciary relationship
exists between EPSA and the Supplier for this purpose;

(b) the Supplier grants to EPSA a security interest in the Goods (and any

proceedsthereof);

(c) forthe purpose of section 109(1) ofthe Personal Property SecuritiesAct
2009(Cth)(PPSA),thesecurityinterestcreated underthis clause constitutes
a PPS Lease and does not secure payment or performance of an

obligation;

(d)

EPSA may register a financing statement on the Personal Property
Securities Register (PPSR) against the Supplier; and

(e) the Supplier waives its right to receive any verification statement(or
notice of any verification statement)inrespectof any financing statement or
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financing change statement relating to any security interest created under
this clause 8.

Inthe event that the Supplier has any security interest in the Goods, the Supplier
acknowledges and agrees that any financing statement it registers against EPSA in
respect of that security interest on the PPS Register must;

(a) reflectthatany such security interestis a specific security interest;

(b) not be registered in either of the 'all present and after acquired property no
exceptions' or ‘all present and after acquired property with exceptions'
collateral classes; and

(c) be removed from the PPS Register within 5 business days of the secured
obligations of EPSA to the Supplier being satisfied and/or the security
interestotherwise beingreleased.

Awordorexpression usedinthis clause whichisdefinedinthe PPSAhasthe
same meaningin this clause unless the context otherwise requires.

Inspection and information

The Supplier mustkeep EPSA fully informed on all aspects of the delivery ofthe
Goods and/or the performance of any Services, including by promptly
respondingtorequestsforinformationmade by EPSA from time to time.

The Supplier must provide to EPSA on request progress reports setting out, in
such detail as is reasonably requested, the different stages of design,
manufacture or delivery of the Goods and/or performance of the Services.

EPSA may direct the Supplier that the whole or any part of the Goods and / or
Services be tested, examined, inspected or reviewed prior to Delivery or promptly
following Delivery of the relevant Goods and /or Services. The Supplier and
EPSA shall co-operate with each other to arrange a time and place for such
inspection and to ensure such parts or samples ofthe Goods are accessible
by EPSA (or its representatives) as may be reasonably required. On
completion of the tests, inspection, examination and/or review, the results
must be promptly made available to both parties and to the extent that the
Goods fail to comply with the conditions in clause 5.1, clause 5.3 shallapply.

Confidential information

The Supplier must keep the Confidential Information secret and confidential and
may only use Confidential Information for the purposes of the Contract. The
Supplier must immediately notify EPSA of any suspected or actual
unauthorised use, copying or disclosure of Confidential Information.

The Supplier may disclose the Confidential Information:

(@) to Supplier Personnel who have a need to know for the purposes of the
Contract (and only to the extent that each has a need to know) and before
disclosure, have been directed by the Supplier to keep confidential all
Confidential Information of EPSA; or

(b) whereitis required by law to do so, provided that the Supplier mustbefore
doing sonotify EPSA and give EPSA areasonable opportunity to take any
steps that EPSA considers necessary to protect the confidentiality of that
information and notify the third person that the information is Confidential
Information.

Variations

EPSA may, atany time, by giving written notice , add, delete, omit or change
the nature, quality, method for delivery, time for delivery or quantity of the
Goodsand/or Servicesunderthe Contract(a Variation).

Priorto directing a Variation EPSA may request, and the Supplier must promptly

notify EPSA, whether a proposed Variation can be effected, togetherwith, , the

Supplier'sestimate ofthe: (a)affectonany workplanorprogram(includingonany

Delivery Date); and (b) cost (including all additional time-related costs, if any) of
Page 3 of 6
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the proposed Variation. that Force Majeure Event.
11.3  The Supplier may request EPSA to direct a Variation for the convenience  13.2  IftheSupplierispreventedfromperformingitsobligationsformore than 10Business

of the Supplier and EPSA may do so in its sole and absolute discretion.
Unless a direction under this clause 11.3 provides specifically for additional
payment, the Supplier shallnot be entitled to either extra time or extramoney in

Daysasaresult of a Force Majeure Event, EPSA may terminate the Contract with
immediate effect by givingwritten notice to the Supplier.

relationtosucha direction. 14 hswaice

11.4  EPSAwill promptly price each Variation using the following order of precedence: 141 Inaddition to any ingurance the Suppligr s opliged to effect'under all applicable
(a) prior agreement: (b) applicable rates or Prices in the Contrac; (c) rates or !aws, the Suppheryvﬂl_effgctand maintain (atits own cost) with reputable insurers,
Pricesina priced schedule of rates tothe extentthatitisreasonable tousethem; :gssirir}cgrtggfr\]’:r ﬁgabﬁgyeuﬂdﬂ? ?T:Qﬁﬁg?ft?:fﬂﬁ ttr?:t ga;gl;zz
and(d) reasonableratesor prices, which shall include a reasonable amount ofthe geto propertyorinjury P P
for profit and overheads, andany deductions shall deductareasonable amount
for profit and overheads. That price as assessed by EPSA acting reasonably, Services and delivery of the Goods. Suchinsurance will at least include product
willbe added to or deducted to the Price. andpublicliabilityinsuranceandtransitinsurance.

115 If the Supplier reasonably considers a direction from EPSA constitutes a 14.2  Upon request, the Supplier must provide to EPSA within 5 Business Days a
Variationthat does not comply with this clause, it must notify EPSAwithin7days certificate of currency and statement of insurance, including the date ofthe policy,
of that direction. If the Supplier fails to notify EPSA in accordance with this foranyofthepolicies referredtointhisclause 14 which are held by the Supplier.
clause 11.5, then the Supplier: (a) must comply with the direction; (b) waives _— . .
any entitlement to additional paymentin respectofthe direction (whetheror 15 Liability and indemnities
not it constitutes a Variation); and (c) releases EPSA from any claim for 151 The Supplier agrees atall times toindemnify EPSA and EPSA’s Personnel
additional paymentin respectofthe direction. (Indemnified Parties) against all liabilties, losses, damages, costs and

12 Termination expenses that any Indemnified Party may sustain orincur as a result, directly

orindirectly, of:

121 EPSAmayat any timeterminateany Order or ContractforGoodsorServices in . - . . .
whole or part by written notice if - (@) theprovision ofZ oromission orfallurg toprovide, orerroror defectin, the

Goods or Services (including a failure to provide the Goods and/or
(@) theSupplierbreaches of any of its material obligations under the Contract Services by the Delivery Date);
ﬁggsctﬂglr:sccg (Lsr,ér;zzgﬁs\maremedy orthe Supplierfaistoremedythe (b) any breach of the warranties given by the Supplier under the Contract or
any other breach of the Contract by the Supplier (including a breachin
5 Business Days after EPSA requests that the Supplier remedy it; respect of which EPSA exercises an express right to terminate the
(@ the Supplier suffers an Insolvency Event; or Contract)
(b)  theterms ofthe Orderotherwise permitEPSAto terminate it (c) anywillful, unlawful, dishonest or negligent act or omission of the Supplier
' orthe Supplier Personnel;

122 EPSAmayterminate an Order or Contract for Goods without cause at any time d lossoford " worinurvioordeath of
priortodelivery (inwholeorinpart),andtheSupplier'scompensation willbelimited (d) anylossofor amage toany property orinjury o oraeain of any pgrson
totheSupplier'sactualdirectcostsincurredinrespect of the Goods andexcludes caused or contributed to by the Supplier or the Supplier Personnel; and
any Consequential Loss. (e) anyclaimthattheuseofthe Goods, Deliverablesortheresults ofthe Services

12.3  Ifanotice of terminationisissued under this clause the Supplier must; infinges the intellectual property rights of any person.

; e 152 Each indemnity described in this clause 15 is a continuing obligation separate and

() stopwork o the extentrequired by the nofice; independent from the Supplier's other obligations and survives termination of the

(b) takesuchactionasnecessary oras directed, forthe transfer, protectionand Contract. EPSA will hold the benefit of the indemnities in this clause in
preservation of EPSA's property (including the Goodsifthose Goods have favour of EPSA Personnel as trustee for those EPSA Personnel.

becomethepropertyofEPSA),and 15.3 EPSA shall notbe liable to the Supplier for any Consequential Loss, . The

(c) followallreasonabledirectionsofEPSAinrelationtovacation ofthe Siteand total liability of EPSA tothe Supplier arising out of, under orin connection with any

transition orcompletion ofany Services. other loss or damage arising under or in connection with the Contract

12 Force Majeure Event (excluding EPSA’s liability to pay the Supplier the Purchase Price under the

' Contract), is limited, in aggregate, to 10% of the Price.

131 l(zglrg(:t(i:gn,\:?r?éjtr; E}\ée&;;rt?;/str)tsaparty (Affected party)from performingits 154 The Supplier must notify EPSA of any claim arising under orin connection
' with the Contract prior to (a) making its last claim for payment ofthe Purchase
(@) the Affected party must promptly notify the other party of the obligations Price under the Contract; or (b) 6 months following last delivery of the Goods
whichwillbeaffectedbythe ForceMajeure Event; and/or Services, whichever occurs earlier. Ifthe Supplier fails to give notice
- . asrequired by this clause 15.4, the Supplier releases EPSA from all liability

(b) rgiiol\t/)lg?ggfgz?/ggf &iﬁﬁig?rtyw'” besuspendedforaslongasthe in connection with the claim and the basis for .

(c) the Affected party must use its best endeavours to mitigate the effect of the 16 Health, safety and environment

Force Majeure Event; and 16.1  The Suppliermustcomplywith all relevantwork healthand safety, environmental
. . , I and workers compensation legislation including all acts, regulations, codes of
(d)  neither party wil be liable to the other party for any liabiles, losses, practice and Australian standards. Without limiting its obligations under

damages, costsorexpensestheotherpartysuffersor incurs as a result of

relevant legislation, to the extent relevant to the Supplier's undertaking the
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Supplier must:

mattersin this clause 16.

(@) ensure, thatany plantand equipment used by itis appropriate forthetask 17 Disputes
andisadequatelymaintainedandsafeforuse; 17.1  Ifany dispute, question or difference of opinion between EPSA and the Supplier

(b) ensure that the Supplier Personnel are competent and qualified to arises out of or under the Contract (Dispute), a Party may give tothe other Party a
undertake work on behalf of the Supplier under the Contract and have notice (Dispute Notice) specifying the Dispute and requiring its resolution under
been provided with adequate information, instruction and training this clause 17.

(including induction training), 17.2  Ifthe Dispute is not resolved within 7 days after a Dispute Notice is given to the

(c) conduct risk assessments by appropriately qualified and competent other Party, each Party must nominate one representative from its senior
personsandinconsultationwithrelevantSupplier Personnel; managementtoresolvethe Dispute (each, a Dispute Representative).

(d) develop and maintain systems of work and procedures necessaryto 17.3  Ifthe Disputeisnotresolvedwithin 30days ofthe Disputebeing referred to the
ensure that anywork undertaken by oron behalf ofthe Supplierisconducted respective Dispute Representatives, then either Party may commence legal
tothehighestindustrystandard,in anefficientandworkmanlike mannerand proceedingsinanappropriate courtto resolve the matter.
withoutrisktohealth and safety of any persons. Any procedures prepared . ) . . !

e Sppler s e g b st ulfes an 4 DUS s oy Dt e e ol
competent persons, in consultation with relevant Supplier Personnel, and i hI%' e unless the Parties ofh pre) P P
reflect relevant risk assessments. All relevant Supplier Personnel must orsuchLIspute, uniess e Fartes otenwise agree.

be trained in those procedures; 175 Nothinginthis Clause 17 preventsaParty from seeking any urgent interlocutory

(e) identify and control all hazards and risks associated with the Supplier's relef.
obligations under the Contract, including ensuring adequate 18  Goods and services tax
documentaton regarq |ng.the mplementation and maintenance ofcontrolsof 18.1  Unless specifically described in the Order or Contract as 'GST inclusive', the
suchhazardsandrisks; Price does notinclude any amountonaccountof GST
notify EPSA of any subcontractorsit may wishto engage and seek EPSA’s

® congentunderclguses 19.1and 19.2;y 949 18.2 \éV&e_rle any supply to be made by the Supplier under the Contractis subject to

© Isn;gg/?r:iitg%;/(?/er:tlHerr]:sstEiiﬁjﬂ:: gr:ge.ty incident or "near-miss (@) theconsiderationpayableforthatsupplybutfortheapplication of this clause

' 16 (GST Exclusive Consideration) shall be increased by, and EPSA

(h) immediately notify EPSA verbally if it is issued with any statutory noticesbya shall pay to the Supplier, an amount equal to the GST payable by the
regulatorandprovideacopyofanystatutorynotice to EPSA; Supplierinrespectofthat supply (GST Amount);and

(i) comply will allwork health and safety, environment and workers compensation/ (b) EPSA must pay the GST Amount to the Supplier at the same time and in
rehabilitation rules, requirements and directions of EPSArelating to the Goods the same manner as the GST Exclusive Considerationispayableorto
and/or Services and any ancillary matters as notified to the Supplier by the beprovidedforthatsupply.

EPSA or any person authorised by any law to give directions to the
Supplier: yp y any g 18.3  Notwithstanding any other provision of the Contract, EPSA need not make any
_ . ’ o - . paymentfor ataxable supply made by the Supplier under or in accordance with

() provide and maintain in a safe condition all necessary and appropriate the Contractuntilthe Supplierhas given EPSA ataxinvoicein respectof that
safety equipment for Supplier Personnel (and, where applicable, taxable supply.

EPSA’s Personnel and other persons) including personal protective _— . I
equipment; 18.4 Unlesstheccf)ntrarymtennG()g appears,awordorexpressionusedin this clause 16
’ which is defined in the GST Law has the same meaning in this clause18.

(k) consult, co-operate and co-ordinate its activities with any other person or
company who has a work health and safety duty in relation to the Goods 1o General
and/or Services; 191 The Supplier may not assign or subcontract its rights and/or obligations

() cease work if there are any changes to risks, tasks, scope of work, the undgr the Contractw[tho.ut EPSAs prior written consent (which maybe provided
working environmentor personnel, and review, and amendifnecessary, any orwithheldatEPSA's discretion).
relevant risk assessment(s) and work procedures. The Supplier must 19>  fEPSAauthorises the use ofany subcontractor, the Supplier remains iable
e s e o o T et T/ s s

- actsoromissionsofthe Supplier.
Supplier must not recommence work until this has occurred and the ) )
amendedriskassessment(s) andwork procedures have been submitted to 193 Each party must do or cause to be done all things necessary or desirableto
EPSA upon request; g|vr(?c effect to f?r?d Cmustt r(ifram from doing anything that would hinder
performance of the Contract.

(m) ensure adequate supervision is provided at all times by appropriately o L
qualified personnel and inform EPSA of any changes to supervisory 194 The relationship bet.ween.the parties is as mdepgndent contractors, and does npt
personnel during provision of any Services: and !nchtlve tamy relat|on§ht|.p of agency, fiduciary, employment, partnership,

jointventure orassociation.

(n) ensure the health and safety of EPSA’s Personnel (where relevant), .
andanyother personsthat may be affected byits undertaking. 195 Aterm or part of a term of the Contract that is illegal or unenforceable may

The Supplier must, upon request by EPSA, provide documented evidence of
the Supplier's and its authorised subcontractor's compliance withany ofthe

be severed from the Contract and the remaining termsor parts ofthe terms ofthe
Contractcontinueinforce.
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19.6

19.7

19.8

19.9

20.

20.1

Energy Power
Systems

A party does not waive aright, power orremedy ifit fails to exercise ordelaysin
exercisingtheright, powerorremedy. Asingleorpartial exercise of aright, power
or remedy does not prevent another or furtherexerciseofthatoranotherright,
powerorremedy. Awaiver ofaright, power orremedy mustbeinwriting and
signedby the party giving the waiver.

The Contract is governed by the law applicable in Victoria, Australia, and each
party submits tothe jurisdiction ofthe courts of Victoria.

The Contract constitutes the entire Contract between the parties as toits subject
matter and supersedes all other representations and Contracts in connection
with the subject matter ofthe Contract.

A Contract Document may be executedin any number of counterparts and all
counterparts when exchanged will be taken to constitute one document.

Interpretation

Inthese Purchase Terms unless the contrary intention appears: BusinessDay
means a day that is not a Saturday, Sunday or public holiday in Melbourne,
Victoria.

Confidential Information means the all terms of the Contract and all
information disclosed to or

otherwise acquired by the Supplier which is marked as confidential, treated by
EPSA as confidential or is otherwise by its nature confidential, including
any information or records (or copies of information or records) relating to
the business, business associates, financial affairs, products, services,
suppliers or clients of EPSA, however excluding information that: (a) the
Supplier creates (whether alone or jointly with any third person) independently
of EPSA; or (b) is public knowledge (otherwise than as a result of a breach of
confidentiality by the Supplier or any Supplier Personnel).

Consequential Loss means consequential, indirect or incidental loss, loss of profits,
lost production, loss of anticipated savings and loss of opportunity arising from or
in connection with the performance or non-performance of obligations arising under
the Contract, however arising.

Deliverables means any document, software, work product or other deliverable
provided or required to be provided as part of the supply of Goods and/or
Services under the Contract.

Delivery Date means the dates by which the Supplier must deliverthe Goods
or perform the Services (or part of the Goods or part of the Services), as
specifiedin the Order or Contract or otherwise notified by EPSA.

Documentation means all drawings, specifications, user manuals, notes, guides
and other information including warranty statements relating to the operation
and maintenance ofthe Goods, Servicesand/or Deliverables.

Force Majeure Event means anything outside the reasonable control of a
party, provided that a strike by employees of the party or employees of a
subcontractorofthe party (orboth)isnotaForce MajeureEventunlessthestrikeis
partofanindustrywide campaign thatdoes notarise outofthe dispute between
thatparty or that subcontractor and one or more of its employees.

Goods means the goods (if any) to be supplied by the Supplier as
described in the Order or Contract

GST Law has the same meaning as in the A New Tax System (Goods and
Services Tax) Act 1999 (Cth)

Insolvency Event means any insolvency-related event that is suffered by a
party,includingwithoutlimitationwhere: (a)the party ceasestocarryonbusiness;
(b) the party ceases to be able to pay its debts asthey become due; (c)the party
disposes ofthe whole or any substantial part of its assets, operations or business
(other than in the case of a solvent reconstruction or re-organisation); (d) any
stepistaken by a mortgagee to take possession or dispose of the whole or part of
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the party's assets, operations or business; (€) any step is taken to enter into any
arrangement or compromise between the party and its creditors (other than inthe
case of a solvent reconstruction or re-organisation); or (f) any step is taken to
appoint a receiver, a receiver and manager, a trustee in bankruptcy, a
provisional liquidator, a liquidator, an administrator, or other like person of the
whole orpartofthe party'sassets, operation orbusiness.

Late Delivery means afailure to deliver the Goods or performthe Servicesbythe
Delivery Date, otherthanasaresultofaForce Majeure Event.

PricemeanstheamountspecifiedinaOrder or Contractforthe saleof Goods and/or
provision of Services.

Services mean the services to be provided by the Supplier as described in an
Order or Contract

Site meansthelocation(s) specifiedinan Order or Contract,wherethe Goods are
tobe delivered and/or the Services performed.

Supplier means the supplier specified in an Order or Contract.

Personnel means directors, officers, employees, agents, contractors, or
representatives of a party.

Inthese purchase terms, unless the contrary intention appears:

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

(b) areferencetoA$, $A, dollaror $isto Australiancurrency;

(c) areference to a party includes the party's executors, administrators,
successors and permitted assigns and substitutes;

(d) a reference to a person includes a natural person, partnership, body
corporate, association, governmental or local authority or agency or other

entity;

a reference to a law, statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enactmentsorreplacementsofany ofthem;

() aruleof construction does not apply tothe disadvantage of a party because
the partywas responsible forthe preparation of the Contract or any part of
it;

ifadayonorbywhich an obligation mustbe performedoran event must
occuris notaBusiness Day, the obligation must be performed, or the event
must occuron or by the next Business Day; and

©)

(h) headings are for ease of reference only and do not affect interpretation
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