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SIGNED INSTRUMENT OF AGREEMENT 

 
DATED: [Date to be added upon contract execution] 
 
 
PARTIES 
 
(1) ENERGY POWER SYSTEMS AUSTRALIA PTY LTD ABN 80 055 274 514 (“EPSA”) of 227 Wellington Road, 

Mulgrave, Victoria 3170; and 
(2) [Insert Subcontractor Name] of [Insert Subcontractor Registered Address] (“Subcontractor” or “You” or “Yours” as 

the context requires). 
 
 
RECITALS 

(A) EPSA has entered into or is about to enter into a contract (the “Main Contract”) with [Insert EPSA’s customer name] 
(the “Customer”) to perform [Insert brief description of services to be performed by EPSA under Main Contract] in 
connection with the [describe EPSA’s customer’s project] (the “Project”) 

(B) EPSA wishes to engage the Subcontractor to carry out a package of subcontract works, namely [Insert brief 
description of Subcontractor’s package of work] which will form part of the works that EPSA is obliged to perform under 
the Main Contract. 

(C) The Subcontractor has agreed to perform such works (described as the Subcontract Works in this Agreement) on the 
terms and conditions of this Agreement. 

 
OPERATIVE TERMS 
 

 Performance 
The parties acknowledge and agree that they must perform the obligations imposed on them by this Agreement.  Without 
limiting the above: 

 the Subcontractor must perform the Subcontract Works and any other obligations under this Agreement; and 

 EPSA must pay to the Subcontractor the Subcontract Price and any other amounts payable to the Subcontractor, 

at the times and in the manner provided for in this Agreement. 

 

 Agreement documents 
The Agreement comprises the following documents which are listed in order of precedence in the below table.  If there is 
any ambiguity, conflict or inconsistency between the documents comprising the Agreement or between different parts of any 
documents comprising the Agreement such ambiguity, conflict or inconsistency shall be resolved having full regard to this 
order of precedence set out in the table.   

Document description Where found in the Agreement 

1.  This Signed Instrument of Agreement This document 

2.  Agreement Details Annexed to this document and marked as Annexure A 

3.  Special Conditions 
Annexed to the General conditions of Subcontract and marked as 
Annexure C 

4.  General conditions of Subcontract Annexed to this document and marked as Annexure B 

5.  Technical Specification and Scope of Works Annexed to this document and marked as Annexure D 

6.  Drawings 
Incorporated by reference and listed in the Technical Specification 
(Annexure D) 

7.  Pricing Information Annexed to this document and marked as Annexure E 
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 Entire Agreement 
To the extent permitted by law, the Agreement embodies the entire agreement between, and understanding of, the parties, 
and constitutes the entire terms agreed by the parties; and supersedes and prior written or other agreement of the parties 
relating to the subject matter of the Agreement.  The Agreement may be varied only by written instrument executed by each 
party. 

 Definitions 
Unless the context otherwise requires, the terms included in this Signed Instrument of Agreement will have the meaning 
given to them in the General Conditions of Subcontract (Annexure B). 

 

Signatures  
 

Signed by ENERGY POWER SYSTEMS AUSTRALIA PTY LTD acting by its authorised representative and witnessed 
by the person stated below: 
 
 
 
 
 
 

  
 
 
 
 

Signature of Authorised Representative  Signature of Witness 
   

Name of Authorised Representative  Name of Witness 
   

Title of Authorised Representative  Dated: 
 
 
 
 
 

Signed by [insert name of Subcontractor in full] acting by its authorised representative and witnessed by the person 
stated below: 
 
 
 
 
 
 

  
 
 
 
 

Signature of Authorised Representative  Signature of Witness 
   

Name of Authorised Representative  Name of Witness 
   

Title of Authorised Representative  Dated: 
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ANNEXURE A – AGREEMENT DETAILS 
 

Item Details 

Project [Insert brief description of the Project – for example:  

Delivery of 10MW power station facilities at the Blue Sky Mine Site] 

Site (location where 
Subcontractor is to perform 
Subcontract Works) 

[insert full site address where Subcontractor is to perform the Works including access road 
Subcontractor is to enter the Site from, also include address / location of lay-down area if 
different from Site – can attach map of Site if practical] 

Site working hours  [insert] 

Representatives 

(Clause 2.2) 

EPSA – [insert name, title, email and phone number for EPSA representative (usually this 
is the Project Manager)] 

Subcontractor – [Insert name, title, email and phone number for Subcontractor 
Representative] 

Subcontract Works [describe package of works to be delivered by the Subcontractor for example: civil works; 
mechanical and electrical works; early foundations concrete works] 

Subcontract Purchase Order 
Number 

[this will be the Purchase Order number or other package numbering as adopted in line 
with project management numbering system] 

Subcontract Price [If the basis of payment is Lump Sum only, complete the following: 

You are entitled to be paid the LUMP SUM AMOUNT of $[insert] in Australian Dollars in 
accordance with this Agreement.  This amount is exclusive of GST.  You are not entitled to 
any adjustments to the Subcontract Price except as expressly provided under this 
Agreement.  Payments are to be made in accordance with Clause 6] 

[If the basis of payment is Schedule of Rates, complete the following: 

Your payment will be calculated using the unit rates contained in [Annexure E – Pricing 
Information] and actual quantities of Subcontract Work executed in accordance with the 
Agreement subject to the following Schedule of Rates controls: 

(a) Quantities set out in Annexure E do not form part of the Subcontract Work, they are 
estimated only and are inserted only to establish approximate value of the works to 
be performed by You.  Any deletion, decrease or increase in any quantity of work 
listed in Annexure D must not be construed to represent a variation or as giving You a 
right to any change in the unit rate, or to any compensation. 

(b) Where the actual quantity of an item required to perform the Subcontract Work is 
greater or less than the quantity set out in Annexure E, where EPSA accepted a lump 
sum for the item or activity, the cost of the change in quantity will be deemed to be 
included in the lump sum or where EPSA accepted a rate for the item, the rate will 
apply to greater or lesser quantities unless otherwise directed by EPSA in which case 
a new rate will be valued in accordance with Clause 8. 

(c) Where a section or item does not appear in the Schedule of Rates set out in 
Annexure E then the cost of that item or section or activity is deemed to be included 
in the rate or price for the section or item most closely associated with that section, 
item or activity and where there is not a closely associated activity, item or section 
then in the rates or prices generally.   Where any section, item or activity is unpriced 
by You all costs applicable to that section, activity or item are deemed to be included 
elsewhere in the Schedule of Rates. 

(d) You must carry out the work under the Subcontract despite the actual quantity of a 
section or item being greater than or lesser than the estimated quantity shown in the 
Schedule of Rates. 
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Item Details 

Order of precedence 

(Clause 1.3) 

The order set out in the table in Clause 1 of the Signed Instrument of Agreement. 

Reporting and Program keeping 
details 

(Clause 2.7) 

[Describe the type, format and content of reports required to be given by the Subcontractor 
during the Subcontract Works for example HSEQ reporting. procurement reporting on 
placement of long lead orders, milestone reporting – other key indicators – these may be 
covered off in Annexure D Scope & Specification] 

Commencement or Start Date 

(Clause 5.1) 

• Subcontract Works to start within [insert number of weeks] of signing of this 
Agreement and no later than [insert date]. 

• Pre-Start Meeting scheduled for [insert date, location and time and attendees] 

Date for Substantial Completion 

(Clause 5.2) 

[insert date for Substantial Completion – either a nominated date e.g. 5.00pm 3rd March 
2016 or date which is 8 weeks following the Start Date.] 

Liquidated Damages Details 

(Clause 5.3) 

Liquidated Damages are payable by You at the rate of [insert amount per day / per week] 
that You are late in achieving Substantial Completion by the Date for Substantial 
Completion, capped at [insert amount]% of the Subcontract Price. 

Additionally, if Your delay in achieving Substantial Completion results in EPSA being 
charged delay damages in the form of liquidated damages or general damages under the 
Main Contract, EPSA may charge You back-charges in addition to Liquidated Damages.   

Eligible Delay Event and 
Compensable Delay Events 
(i.e. events entitling 
Subcontractor to claim 
extension of time and/or delay 
costs) 

(Clauses 5.4, 5.5 and 5.6) 

• Eligible Delay Events are limited to: 

 Acts or omissions of EPSA (or its employees or agents) which are inconsistent with 
its rights and entitlements under this Agreement 

 [insert other EOT events which are consistent with Main Contract e.g. excepted risks / 
neutral force majeure events, latent conditions etc.] 

• Compensable Delay Events are limited to (a); and [insert others consistent with Main 
Contract].   

Your delay costs are limited to the agreed delay rate of [insert] and shall not exceed 
[insert]. 

Reference Date (i.e. earliest 
date by which Subcontractor 
can submit progress claims) 

(Clause 6.1) 

Progress claim and associated tax invoice to be submitted monthly, in accordance with the 
following payment milestones:  

a) xx% deposit upon Subcontract execution; 
b) xx% upon completion/delivery of insert  
c) xx% upon completion/delivery of insert; and 
d) xx% upon final documentation submitted by the Subcontractor and approved by 

EPSA  

[NOTE – Total must equal 100%] 

[OR insert date e.g. 5 business days following end of month in which work is performed] 

Payment Period(s) (i.e. number 
of days after submission of 
progress claim that EPSA will 
pay Subcontractor) 

(Clause 6.2) 

EPSA will pay You by no later than 30 days End of Month following receipt of Your 
progress claim. 

[NOTE – Under Security of Payment Legislation: 

- in QLD maximum period may be 15 business days (for QBCC building work) or 
25 business days (for other construction work) following receipt of the progress 
claim 

- in NSW maximum period may be 15 days (Payment by principal to head 
contractor) or 20 days (for Payment by head contractor to subcontractor) from 
when the claim is made 
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Item Details 

- in VIC maximum period to provide a payment schedule to the Subcontractor is 
within 10 business days after receipt of the payment claim] 
 

Subcontractor Banking Details 
(for payment) 

[insert or refer to Subcontractor letter advising of payment details submitted to Accounts 
Payable] 

Retention / Security Details 

(Clause 7) 

• Cash Retention of [insert %] will apply, i.e. EPSA is entitled to retain from each 
payment due to You an amount equivalent to [insert %] of Your progress claim as 
security for Your performance. 

• Instead of Retention, EPSA will accept an Unconditional Bank Guarantee for an 
equivalent amount. 

• Retention / Security is returned / reduced: 50% following Substantial Completion and 
balance following expiry of the last Defects Liability Period. 

Defects Liability Period 

(Clause 10) 

 

• [You are liable to rectify all Defects which occur or are discovered during the period of 
[insert 12/18/24 months] following [Substantial Completion or Completion under the 
Main Contract].   

• [Additionally, You are liable to rectify all Defects which occur or are discovered in 
respect of any remedied Defects for a further period of [insert 12.18/24 months] 
following the date of the remediation work or replacement for the original Defect being 
completed.]    

Insurance Details 

(Clause 12) 

Public and Products liability insurance – maximum amount provided: $20 million any one 
occurrence 

Workers Compensation – as required by relevant State Legislation 

Motor Vehicle insurance – maximum amount provided: $5million any one accident  

Professional Indemnity Insurance – required if Subcontractor is performing Design Work 
(clause 2.6) maximum amount provided $10million any one claim and in the annual 
aggregate with policy to be maintained until 6 years following expiry of the Defects Liability 
Period. 

Plant and Equipment Insurance – [insert] 

Marine Cargo Insurance – [insert] 

Governing Law 

(Clause 16.4) 

[insert Australian State which governs the Main Contract or if Works being performed 
outside of Australia please seek advice from Manager – Legal and Commercial] 

Prescribed Notices and Forms 
to be Used by Subcontractor 

(Various clauses) 

As set out in Appendix to Annexure B – General Conditions which includes prescribed 
form for Progress Claims; Payment Schedule; Notification of Delay Events; Notification of 
Substantial Completion, Variation Notice. 
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ANNEXURE B – GENERAL CONDITIONS OF SUBCONTRACT 
 

 Definitions and interpretation of 
Agreement  

 Definitions - Unless the context otherwise requires, the following 
terms, where they appear in capitalised form in the Agreement, 
shall have the meaning stated below 

Term Meaning 

Agreement is comprised of these General Conditions 
of Subcontract together with the other 
documents described in the Signed 
Instrument of Agreement. 

Approval means any licence, permit, consent, 
approval, determination, certificate or 
permission from any Authority or under 
any Law, or any requirements made 
under or issued in accordance with any 
Law, which must be obtained or satisfied 
(as the case may be) to perform the 
Subcontract Works or occupy and use the 
Subcontract Work. 

Authority means any governmental or semi-
governmental or local governmental 
authority, administrative or judicial body 
or tribunal, department, commission, 
public authority, agency, Minister, 
statutory corporation or instrumentality; 
and any utility company (including 
electricity, telecommunications, water 
and gas) or other legal entity having 
statutory rights in respect of Approvals. 

Business Day means a day that is not a Saturday, 
Sunday or public holiday in the State, 
territory or country specified in the 
Agreement Details. 

Constructional Plant means all goods, appliance, apparatus, 
machines, plant, equipment, vessels and 
things on the Site (including scaffolding, 
formwork and the like) required for the 
Subcontract Works, excluding Material 

Customer means the company, person or business 
named in the Agreement Details 

Insolvent means where either of EPSA or the 
Subcontractor: (i) commits an act of 
bankruptcy or an act of insolvency; (ii) 
becomes bankrupt; (iii) goes into 
administration, liquidation, or 
receivership; (iv) assigns assets for the 
benefit of creditors generally; or (v) makes 
a composition or other arrangement with 
creditors; 

Interfacing and 
Excluded 
Works 

Means those tasks and items set out in 
Annexure D which EPSA or others are 
responsible for providing. 

Main Contract 

means the contract between EPSA and 
the Customer described in the Signed 
Instrument of Agreement and / or the 
Agreement Details. 

Material 

means any raw, manufactured or 
fabricated material, goods, appliance, 
apparatus, vessel, machine, equipment, 
plant, computer hardware or software, 
software interfaces, help files and 
procedures, executable code, online help 
procedures, data files and other support 
documentation supplied with software, 
manuals, drawings, diagrams or 
instructions, documents or thing forming 
or intended to form a part of the 
Subcontract Work. 

Modern Slavery  
has the meaning given in the Modern 
Slavery Act 2018 (Cth); 

On-Site Works 

means any task forming part of the 
Subcontract Works which is required to 
be performed by the Subcontractor at, 
near or adjacent to the Project Site. 

Project Works 
means works to be performed by EPSA 
under the Main Contract. 

Reference Date 
means the time stated in the Agreement 
Details. 

Substantial Breach 

means a (a) wrongful suspension of the 
Subcontract Works by You;   (b) failure by 
You to proceed with the Subcontract 
Work with reasonable diligence or in a 
competent manner; (c) failure by You to 
comply with a reasonable direction from 
EPSA requiring You to alter the sequence 
or timing of any of the Subcontract Works 
or to remove and replace work or 
materials; (d) any other breach of this 
Agreement by You which is either 
incapable of remedy or is capable of 
remedy but is not remedied within the 
time period stipulated by EPSA in a notice 
to show cause issued under clause 19.  

Substantial 
Completion 

means that stage in the performance of 
the Subcontract Works when: (a) All the 
Material has been delivered to the Site; 
(b) the Subcontract Works have been 
carried out and completed in accordance 
with the requirements of the Agreement; 
and (c) anything else which the 
Agreement provides is to be done, 
provided or otherwise satisfied as a 
requirement of or prior to Substantial 
Completion has been so done, provided 
or satisfied. 
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 Interpretation - In this Agreement, except where the context 

requires otherwise: 

 words importing the singular include the plural and 
vice versa;  

 if a word or phrase is defined, similar words and 
phrases have a corresponding meaning;  

 a reference to: (i) a person includes a firm, 
unincorporated association, corporation and a 
government or statutory body or authority; (ii) a body 
includes its successor; (iii) a person includes its legal 
personal representatives, successors and assigns; 
and (iv) provisions or terms of this Agreement or 
another document, agreement, understanding or 
arrangement include a reference to both express and 
implied provisions and terms; and  

 headings are for reference only and do not affect the 
interpretation of the Subcontract.   

If any provision or term of the Agreement is prohibited or 
banned, or rendered or found to be invalid or 
unenforceable, such prohibition or banning, invalidity or 
unenforceability will not affect the validity or enforceability of 
any other provision or term of the Agreement unless 
incapable of being operable in the absence of such 
provision or term. 

 Ambiguities in Subcontract Documents - If You discover any 
ambiguity, discrepancy, error or inconsistency in the 
Subcontract Documents, You may request information or 
clarification from EPSA detailing the ambiguity, error, 
discrepancy, or inconsistency.  Within 10 Business Days 
after EPSA’s receipt of any written notice provided by You, 
EPSA must give You a written direction as to the resolution 
of the ambiguity, error, discrepancy, or inconsistency.  In 
resolving any ambiguity, discrepancy, error, or inconsistency 
between the Subcontract Documents, the order of 
precedence set out in the Agreement Details is to be applied. 
In resolving any ambiguity, discrepancy, error or 
inconsistency between Subcontract Documents of the same 
precedence: (a) detailed drawings are to be relied on over 
any conflicting information contained in general plans, 
elevations and sections; (b) figured dimensions are to be 
relied on over scaled dimensions; (c) drawings made to 
larger scales or those showing particular parts of the 
Subcontract Works are to take precedence over drawings 
made to smaller scales or those made for more general 
purposes. 

 Subcontractor Obligations 
 Standard for Subcontract Works - You shall carry out and 

complete the Subcontract Works in accordance with the 
Subcontract Documents, with due diligence and in a good 
and workmanlike manner.  You shall provide goods and 
material to the standard stated in the Subcontract 
Documents or, where no standard is so stated, materials 
used must be new and of a satisfactory quality. 

 Superintendence of the Subcontract Works - If You are 
required to perform On-Site Works during the Working Hours 
as set out in the Agreement Details.  If You find it necessary 
to work outside of the approved Working Hours, you must 
immediately give notice to EPSA of the circumstances prior 
to engaging in work outside of the approved Working Hours, 
You are responsible for the superintendence of the 
Subcontract Works.  You must provide at all times during 
which Subcontract Work is being performed on Site, a 
competent person acceptable to EPSA, to superintend the 
Subcontract Works (Your Representative).  Your 
Representative must be duly authorised by You to receive on 
Your behalf all directions and notices given by EPSA and 
shall be authorised to act on Your behalf.  You must remove 
from the Subcontract Works any person employed by You 
who in the opinion of EPSA is incompetent of fails to conduct 
themselves in a proper and safe manner. 

 Competence of Your workers - You shall take all reasonable 
steps to ensure Your employees and agents and any of their 
subcontractors employed in the execution of the Subcontract 
Works are competent and qualified by reference to nationally 
recognised competency standards and qualifications 
applicable to the tasks undertaken.  You shall provide 
verification of such competency to EPSA where requested to 
do so or in accordance with directives stipulated in the 
Subcontract Documents applicable to the Site. 

 Inclusions - You shall provide everything required to carry out 
and complete the Subcontract Works including all things, 
matters and tasks necessary and incidental to completing the 
Subcontract Works except for those matters set out in 
Annexure D which EPSA has agreed to be responsible for 
providing (Interfacing and Excluded Works).   

 Assignment / Subcontracting - You shall not make any 
assignment of the benefit of this Agreement nor Subcontract 
any of the Subcontract Works, without EPSA’s written prior 
consent. 

 Design obligations - If part of the Subcontract 
Works involve You designing or fabricating 
works or materials (Design Work), then You 
must carry out the Design Work to a high 
standard of skill and care using suitably 
qualified persons so that Your Design Work 
complies with all Legislative Requirements and 
fully integrates with the balance of the Project 
Works being carried out by EPSA or Other 
Contractors engaged by EPSA so as to be 
suitable, appropriate and fit for their intended 
purpose as expressly stated or implied in the 
Subcontract Documents.  The Design Works 
must not infringe copyright or any other 
protected right.  You must provide EPSA with all 
calculations, certificates and any other 
information relating to Design Work carried out 
by You upon request and within the time(s) 
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specified by EPSA so as to enable EPSA to 
efficiently and effectively co-ordinate completion 
of the Project Works having regard to the 
Interfacing and Excluded Works which EPSA 
needs to co-ordinate in parallel with the 
Subcontract Works. 

 Team working - You must at all times, co-operate, co-
ordinate and consult with EPSA, Other Contractors engaged 
by EPSA, other subcontractors and other persons on the Site 
so as not to interfere or otherwise impede others in 
progressing works on Site.  You must acquaint yourself with 
and comply with the requirements set out in any applicable 
Workplace Health Safety Management Plan or other site co-
ordination management plan applicable to the Site and/or the 
Subcontract Works.  You acknowledge that You recognise 
the importance of completing the Subcontract Works on time 
and on budget and to that end You undertakes to work with 
EPSA and with other project team members as instructed by 
EPSA in a co-operative and collaborative manner, in good 
faith and in a spirit of trust and respect so as to ensure that 
EPSA is promptly warned in writing of any matter or concern 
of which the Subcontractor becomes aware which in Your 
reasonable opinion is likely to impact on the costs, quality or 
the timing of the Subcontract Works or the costs, quality or 
timing of the Project Works.  Without limiting Your obligations 
under this sub-clause You must provide regular reports to 
EPSA in the form and covering the matters as specified in 
the Agreement Details. 

 Confidentiality – You must not without EPSA’s prior written 
consent divulge or communicate to any person, any 
document or information in respect of the contents of this 
Agreement or the Main Contract; or as to the existence, 
facilities, operation or performance of the Agreement or the 
Main Contract including the overall Project and You must 
refer any enquiries from any media concerning facilities, the 
Project, this Agreement or the Main Contract or any matter 
arising under any of them to EPSA.  Your restrictions on 
disclosing confidential information under this clause do not 
apply in respect of disclosure of information or documents 
already in the public domain; or which is required by law to 
be communicated; or is required to be disclosed (on a need 
to know basis) to another person engaged by You in support 
of delivering the Subcontract Works provided that person 
undertakes to keep such information or document 
confidential also. 

 Notices 
 Any notices contemplated by this Agreement must be in 
writing and may be delivered by hand or sent by prepaid 
post or facsimile to the address or number set out in the 
Agreement Details (or any changed address which may be 
notified in writing to the other party) or by a web-based 
project documentation management or collaboration 
workspace as instructed by EPSA.  A notice will be deemed 
to have been given and received: 

(a) if delivered by hand, on receipt;  

(b) if posted, within 2 Business Days after posting; 

(c) if sent by facsimile, on the day shown on the 
transmission slip showing the correct transmission of 
the facsimile; and 

(d) if sent by a web based project documentation 
management and collaboration workspace, on 
confirmation that the notice has been registered as 
sent. 

Any notice received after 5.00 pm or on a day not a 
Business Day will be deemed to have been received at 
8.00am on the next Business Day.  A notice sent by 
electronic mail (email) will not be a valid service for the 
purposes of this Agreement.  
 
Compliance with Notice Requirements 
 
(a) Notices refereed to in this Contract shall be given 

within the time specified in the Contract. 
(b) If You fail to give notice complying with the 

requirements and time period specified in the Contract: 
(i) EPSA will not be liable for any claim 

which You make; and 
(ii) You will have no entitlement       

arising out of or in any way in 
connection with the matters which 
were or should have been the subject 
of the notice. 

 Main Contract 
 You must acquaint yourself with the provisions of and 

technical requirements set out in the Main Contract insofar 
as they apply to the Subcontract Works.  EPSA shall 
provide to You, if You so request, a copy of the Main 
Contract (omitting details of EPSA’s pricing or any other 
commercially sensitive information as EPSA deems 
appropriate to omit). 

 You must carry out and complete the Subcontract Works so 
that no act or omission of the Subcontract shall result in any 
breach of contract by EPSA. 

 You acknowledge and agree that You must perform the 
obligations and assume the liabilities of EPSA under the 
Main Contract to the extent that such obligations and 
liabilities relate to the Subcontract Works and are not 
otherwise inconsistent with Your obligations and liabilities 
expressly stated in this Agreement. 

 Commencement and Completion 

 Commencement - Where You are performing On-Site Works 
You must commence the On-Site Works within the time 
specified in the Agreement Details (or if no time is specified 
then within 5 business days following receipt of EPSA’s 
written direction to commence the Subcontractor Works).  
Prior to commencing On-Site Works, You must attend a pre-
start meeting to be held at an address and time mutually 
agreed.  The meeting will address: (a) Site specific issues; 
(b) lines of communication; (c) possession of the Site; (d) 
frequency and venue of subsequent Site meetings; (e) 
progress payments; (f) working hours; (g) safety 
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requirements; (h) insurance; (i) general workplace health and 
safety; (j) scope of Subcontract Works; (k) environmental 
issues; (l) program; and (m) resources.  If any matters remain 
outstanding, the parties may by agreement, change the date 
for giving possession of the Site.  A change of date for giving 
possession under this clause may result in an extension of 
the Date for Substantial Completion of an equal number of 
days to the delay to the extent that the change in date was 
not caused by a failure by You to attend or input as required 
to the pre-start meeting. 

 Completion - You must proceed with the Subcontract Works 
regularly, diligently and with due expedition without delay 
and without substantially departing from the approved 
program and always in accordance with the planned 
progress of the Main Contract Works.  You must bring the 
Subcontract Works to Substantial Completion by the Date for 
Substantial Completion as set out in the Agreement Details, 
or if none is specified as notified to You by EPSA.  You 
acknowledge and agree that the Period for Completion for 
the Subcontract Works is shorter than the period for 
completion of the Project Works.  Not less than 7 Business 
Days before You anticipate Substantial Completion, You 
must give EPSA written notice advising when the 
Subcontract Works will reach Substantial Completion.  
Within 10 Business Days after EPSA’s receipt of Your notice, 
EPSA must give You a written notice stating that:  

 if EPSA disputes that the Subcontract Works have 
been brought to Substantial Completion, the details of 
further work to be carried out or further information to 
be provided as preconditions to Substantial 
Completion; or 

 if EPSA does not dispute that the Subcontract Works 
have been brought to Substantial Completion, the date 
on which the Subcontract Works were brought to 
Substantial Completion and any minor Defects in the 
Subcontract Works requiring remedy. 

EPSA may issue a written notice under paragraph (b) even 
if no notice was provided by You.  If EPSA give You a 
written notice You must first carry out such further work or 
provide such further information as is outlined in the notice. 
You must then give EPSA a further notice upon completion 
of the specified further work or provision of the further 
information. 

 Liquidated damages - If the Subcontract Works do not reach 
Substantial Completion by the Date for Substantial 
Completion and liquidated damages are specified in the 
Agreement Details, EPSA will be entitled to liquidated 
damages for every day after the Date for Substantial 
Completion up to and including the date of Substantial 
Completion. 

 Extension of time - Within 2 Business Days after You 
become aware that the Subcontract Works are being, or will 
be, delayed for any reason, You must complete and give to 
EPSA a notice stating:  

 the cause of delay;  

 the length of the delay; and  

 the extension, in Business Days, of the Date for 
Substantial Completion being claimed by You as a 
result of the delay.   

Subject to Your compliance with this clause, You will be 
entitled to an extension of the Date for Substantial 
Completion for any Eligible Delay Event as set out in the 
Agreement Details to the extent that You can demonstrate, 
through critical path logic, that the Eligible Delay Event 
actually caused a critical delay to the progress of the 
Subcontract Works and the Date for Substantial 
Completion.  Within 10 Business Days after receipt of a 
notice in accordance with this clause EPSA must issue to 
You a written notice, either:  

 granting the extension of the Date for Substantial 
Completion requested by You; or  

 stating the amount of time that EPSA is granting as an 
extension of time to the Date for Substantial 
Completion together with the reasons why EPSA is not 
granting the full extent of the extension claimed by 
You. 

You acknowledge and agree, that where a delay is the 
consequence of a direction given to EPSA under the Main 
Contract, You will not be entitled to an extension of time to 
the Date for Substantial Completion, unless EPSA has 
been granted an extension of time under the Main Contract, 
Your entitlement to an extension of time must not exceed 
the extent of the extension of time granted to EPSA under 
the Main Contract.   

 If Your progress of the Works is delayed as a direct result of 
an Compensable Delay Event as described in the Agreement 
Details and You claim and You are granted an extension of 
the Date for Substantial Completion, in accordance with this 
clause You are entitled to give to EPSA a written claim, 
calculated on a daily basis, for any extra costs You incurred 
as a result of the delay during the period of the extension as 
part of Your next progress claim after the extension is 
granted.  You must support any such claim with documentary 
evidence of the extra costs You have incurred.  Your 
maximum entitlement to delay costs shall be an amount 
equal to or less than the daily amount for delay costs set out 
in the Agreement Details up to the Maximum Aggregate 
Amount set out in the Agreement Details.  EPSA must pay to 
You as part of Your next progress payment, those extensions 
claimed which are reasonably evidenced by Your 
documentary evidence.   

 Notwithstanding this clause: 

 at any time prior to Substantial Completion, EPSA may 
for its own benefit, at its sole discretion and for any 
reason grant an extension of the Date for Substantial 
Completion regardless of whether You have made any 
claim in accordance with this clause; or 

 instead of granting You an extension of the Date for 
Substantial Completion, EPSA may direct You to 
accelerate the Subcontract Works, in which case You 
will be entitled, if the delay event is an Eligible Delay 
Event to, claim for reimbursement of Your direct and 
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reasonable costs incurred in respect of implementing 
the acceleration. 

 Acceleration or take-out – If in EPSA’s reasonable opinion, 
You are not utilising adequate resources or You are 
incapable of complying with this Agreement then EPSA may 
from time to time without prejudice to its other rights, instruct 
You to increase Your resources or take such other measures 
as specified by EPSA to comply with Your obligations under 
this Agreement; and / or vary this Agreement by deleting any 
part of the Subcontract Works; and/or employ otherwise to 
undertake the deleted parts of the Subcontract Works or 
undertake such work itself; and/or deduct the additional costs 
incurred as a result of performance of the deleted parts of 
the work under the Agreement by others or itself from the 
security or retention or any other sum otherwise due to You 
from time to time to the extent such moneys are insufficient, 
recover the balances as a debt due and owing to EPSA by 
You. 

 Payment  
 EPSA must pay You the Subcontract Price progressively in 

accordance with this Agreement.  From each Reference 
Date, You may give to EPSA a written progress claim. Each 
progress claim must be given in writing to EPSA and must 
include details of the value of work done up to and including 
the Reference Date and may include details of other 
monies then due to You pursuant to the Subcontract.  If 
EPSA disputes the amount claimed by You in a progress 
claim, EPSA must give You a written progress certificate 
within 10 Business Days after EPSA’s receipt of the 
progress claim, that: 

 Identified the progress claim to which it relates; 

 States the amount of the payment, if any, that EPSA 
proposes to make to You; 

 States EPSA’s reasons for the amount of its proposed 
progress payment being less than the amount claimed 
by You; and 

 states the amount of retention monies and monies due 
from You to EPSA under this Agreement  

 By no later than the last day of the Payment Period set out 
in the Agreement Details, EPSA must pay to You: 

  if EPSA gives You a written progress certificate, the 
amount of the progress payment, if any, that EPSA 
proposes to make to You in that progress certificate; or 

 If EPSA fails to give You a written payment schedule 
in accordance with this clause, the amount claimed by 
You in the progress claim.   

EPSA shall only be obliged to pay You interest on any 
overdue payment, up to, and including, that day of 
payment, where the Agreement Details so specifies that 
interest is payable and the rate of such interest.  If no 
interest rate is specified in the Agreement Details then no 
interest on overdue payments is payable by EPSA. 

 Payment by EPSA of a progress claim does not constitute 
evidence that the Subcontract Works have been performed 

satisfactorily.  Payment other than final payment shall be on 
account only. 

 Retention 

 If retention is specified in the Agreement Details, then 
EPSA may retain from any payment due to You, the 
percentage of retention specified until the maximum 
retention held by EPSA is 5% of the Subcontract Price.  
Any retention is to secure the performance of Your 
obligations under the Agreement.  At any time prior to the 
release of all of the retention, You may give to EPSA 
security to take the place of all or any part of the retention. 
All security must be in a form acceptable to EPSA. On 
EPSA’s receipt of the security EPSA must release to You 
retention equal to the value of the security. 

 On the Subcontract Works being brought to Substantial 
Completion EPSA must release to You any amount of 
retention, or security, in excess of 2.5% of the Subcontract 
Price.  On the expiry of the Defects Liability Period, EPSA 
must release to You any remaining amount of retention or 
security. 

 If EPSA intends to use the whole or any part of any 
retention or security to obtain any amount due by You to 
EPSA under the Agreement, EPSA must give to You written 
notice of the intended use, and of the amount due, within 28 
days after EPSA becomes aware, or ought reasonably to 
have become aware, of its right to obtain the amount due. 

 If: 

 all or part of the Works have been taken out of the 
hands of the Subcontractor; 

 the Subcontract has been terminated; or 

 EPSA intends to use the retention or security to make 
a payment into court to satisfy a notice of claim of 
charge under the Subcontractors’ Charges Act 1974 
(Qld), Worker’s Liens Act 1893 (SA), Contractor’s 
Debts Act 1997 (NSW) or any similar legislation in any 
other State, 

then EPSA can use the security on giving You 5 Business 
Days prior written notice. 

 Variations 
 At any time prior to Substantial Completion, EPSA may give 

to You a written direction to carry out a Variation.  If EPSA 
proposes a Variation, it may give to You a written request 
for advice on:  

 the feasibility of the proposed Variation; 

 if the proposed Variation would increase any part of, or 
add to, the Works, the scope of work necessary to 
carry out and complete the proposed Variation; 

 the effect of the proposed Variation on the Date for 
Substantial Completion, if any; and 
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 the price, exclusive of the GST, for which You are 
prepared to carry out and complete the proposed 
Variation. 

 Within 3 Business Days after Your receipt of EPSA’s written 
request, You must give to EPSA a written notice advising 
EPSA of the matters requested. 

 Where the Subcontract Price is derived from a schedule of 
rates as set out in the Agreement Details (and Annexure E) 
(“Schedule of Rates”), then You must promptly notify EPSA 
in writing if the actual quantities of any item, section or 
activity is likely to be greater or lesser than the estimated 
quantity set out in the Schedule of Rates by an amount 
more than the nominated limits of accuracy.  In Your notice 
You must include details about the change in quantities, 
any impact the change in quantity may have on the time or 
method for completing the Subcontract Works, and Your 
proposed alternative price for completion of the changed 
Quantities other than as Schedule of Rates items.  You 
acknowledge and agree that actual quantities falling outside 
of the nominated limits of accuracy set out in the Schedule 
of Rates shall be a deemed variation and shall be valued by 
EPSA as an adjustment to the Subcontract Price under 
clause 8.4. 

 On completion of a Variation by You, the Subcontract Price 
is adjusted by: 

 if EPSA and You have agreed a price for the Variation, 
that price; or 

 if EPSA and You have not agreed a price for the 
Variation, the reasonable value of the additional works 
performed by You, including a reasonable allowance 
for profit, overheads and administrative costs as 
determined by EPSA which may be calculated by 
reference to previously agreed and applicable rates 
provided by You or otherwise. 

 You are not required to carry out a Variation (except in 
respect of deemed variations under clause 8.3) unless a 
written direction to carry out the Variation is provided to You 
by EPSA.  Your entitlement to claim payment for, and to be 
paid for, a Variation is subject to EPSA first issuing You a 
written direction to carry out the Variation.  If You incur 
additional cost or expense as a result of a verbal direction, 
and You do not request written confirmation of the direction 
before carrying out the work the subject of the direction or 
You fail to give the notice set out in clause 8.2 then to the 
extent permitted by law, You will not be entitled to any 
extension of time nor will EPSA be liable in respect of any 
claim made by you arising out of or in connection with the 
direction, EPSA may in its discretion, reject Your claim with 
respect to that direction. 

 Suspension of the Subcontract 
Works 

 EPSA may direct You to suspend carrying out the whole or 
part of the Subcontract Works: 

 because of Your act, default or omission or Your 
agents or employees; 

 for the protection of safety of any person or property; 

 to comply with a court order; or 

 because of suspension of work under the Main 
Contract. 

 You must take necessary steps to ensure a safe conclusion 
of the suspended Subcontract Works and You shall be paid 
for those Subcontract Works properly undertaken in 
accordance with this Agreement up to the date of the 
suspension. 

 You must resume the performance of any suspended 
Subcontract Works in accordance with EPSA’s directions.   

 If a suspension lasts more than six months EPSA may 
terminate Your employment under this Agreement 
immediately. 

 EPSA will have no liability to You for any: loss of profits; or 
damage to reputation; or loss of anticipated revenues or 
savings; or loss of business opportunities; or loss of 
contracts; or loss of goodwill; or loss or corruption of any 
data; or claim, action or demand made against You by any 
third party; or indirect loss, damage, cost, expense, claim or 
other liability whatsoever; which arises out of or in 
connection with suspension and/or termination under this 
Clause 9.   

 Defects Warranty 
 You warrant that Your workmanship, the Material and 

Subcontract Work and other work performer by You under 
this Agreement will be free from Defects for the Defects 
Liability Period and will otherwise comply in all respects 
with the Agreement.   

 If any part of the Subcontract Work is not in accordance 
with the Agreement, EPSA may during the term of the 
Agreement, including during the applicable Defects Liability 
Period (including further Defect Liability Periods), at its sole 
discretion) direct You to do any one or more of the 
following: remove the Material or work (or any part thereof) 
from the Site; and/or demolish the Subcontract Work (or 
any part thereof) or other work under this Agreement; 
and/or not delivery the Material or Subcontract Work (or any 
part thereof) to the Site or undertake work under the 
Agreement on the Site.  If you fail to comply with a direction 
within the time or times specified or if the work is of an 
urgent nature then EPSA may have the work carried out by 
itself or another person without further notice to Your.  Any 
cost incurred will be a debt due and owing from You to 
EPSA.  EPSA may elect to accept Material, Subcontract 
Work (or any part thereof) or other work under this 
Agreement that is not in accordance with the Agreement.  
The resulting increase or decrease in the value of the 
Subcontract Work and any loss suffered by EPSA will be 
valued under clause 8 (Variations) and the Subcontract 
Price adjusted accordingly. 

 Any minor Defects of the kind referred to in the definition of 
Substantial Completion which exist at the start of the 
Defects Liability Period must be rectified by You as soon as 
possible. 
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 Any Defects referred to in clause 10.3 that are not rectified 
by You and any other defects which become apparent 
during a Defects Liability Period under normal use of the 
Subcontract Work and which are due to any cause, 
including design, workmanship or Material for which You 
are responsible (but excluding fair wear and tear) must be 
rectified by You when directed to do so by EPSA.  The 
direction will specify in what respect the work is defective 
and the date by which rectification must be completed.  If 
rectification of a Defect is not commenced or completed by 
the relevant date stated in a direction given by EPSA then 
EPSA may rectify the Defect at Your expense but without 
prejudice to any other rights that EPSA may have against 
You in respect of that Defect.  The cost incurred by EPSA in 
so rectifying the Defect is recoverable as a debt due and 
owing to EPSA by You.   

 If a Defect is rectified during the original or any subsequent 
Defects Liability Period, a further Defects Liability Period of 
12 months or such other period as stated in the Agreement 
Details will apply to the rectified work, from the date of 
rectification. 

 You acknowledge and agree that the costs incurred by You 
in rectifying Defects are Yours and that Your carrying out of 
rectification works is at Your own risk and cost, Your rights 
of entry to the Site to carry out rectification works will be 
subject to Your complying with reasonable instructions and 
access conditions which may be imposed by the Customer 
or other user of the Subcontract Works from time to time.    

 Damage, Site, Cleaning and 
Reinstatement 

 You must ensure that at any given time the part of the Site 
in or on which it is carrying out work is kept clean and tidy.  
If You fail to keep its part of the Site reasonably clean and 
tidy, EPSA may give to You a written direction to clean and 
tidy Your part of the Site within a reasonable period. 

 If You fail to comply with a written direction given to You, 
EPSA may have Your part of the Site cleaned and tidied by 
others, and will be entitled to the costs it incurred in having 
Your part of the Site cleaned and tidied. 

 Insurance 
 By the Start Date, You must, at Your own cost, effect and 

maintain for the duration of the Agreement (including the 
Defects Liability Period) the following insurance policies: 

 all insurance policies required for You to comply 
with Workers Compensation Legislation; and  

 a public liability insurance policy covering against 
any liability for personal injury or death to a person, 
or damage to property, arising out of, or otherwise 
in connection with, the Subcontract Works for at 
least the amount specified in the Agreement Details 
in respect of any one event and in aggregate and 
which includes a cross-liability provision or term 
where the insurer waives all rights of subrogation or 

action that the insurer may have against any of the 
persons named or covered in the policy as the 
insured. 

 If EPSA gives to You a written request for documentary 
evidence that You have effected and maintained the 
insurance policies required in accordance with this clause, 
You must within 5 Business Days give to EPSA such 
documentary evidence. 

 Compliance with Statutes 

 You warrant You and each of Your subcontractors and 
employees holds and will retain all licences required under 
applicable legislation to carry out the Subcontract Works.   

 You must comply with all applicable Law and give all 
notices and pay all fees and other amounts which You are 
required to pay in respect of the performance of Your 
obligations under this Agreement.  You must obtain all 
necessary Approvals or authorisations required for the 
performance of the Subcontract Works and You must upon 
request by EPSA give copies of all documents pertaining to 
such Approvals that are issued by Authorities. 

 Without limiting Your obligations under clause 13.2, You 
must comply with all industrial, employment, health and 
safety and rehabilitation, taxation, superannuation, and anti-
discrimination and equal employment laws and all 
applicable industrial instruments, awards, contracts of 
employments and other enterprise / workplace agreement. 

 Where there is a change in applicable legislation during the 
carriage of the Subcontract Works, You must comply with 
the change in legislation and, unless the Agreement Details 
provide otherwise, You are not entitled to any additional 
payment in respect of a change in applicable legislation. 

 Risk and Indemnities 
 Risk in and to Constructional Plant, Material and temporary 

works on Site is Your risk.  You must take all reasonable 
precaution to protect the Constructional Plant, Material and 
temporary works against loss, damage or deterioration.  Un 
less otherwise provided in the Agreement, title and property 
in Material pass to EPSA at the earlier of payment for that 
Material being made in accordance with the Agreement or 
delivery of that Material to any part of the Site and You 
warrant that such title is unencumbered. Unless otherwise 
expressly provided in the Agreement, You must pay at Your 
own expense, when due and payable all rentals, royalties, 
fees, charges, taxes, imposts, rates, tariffs, duties of 
whatever nature required to be paid in connection with the 
Subcontract Work.   

 You agree at all times to indemnify EPSA against all 
liabilities, losses, damages, costs and expenses that EPSA 
may sustain or incur as a result, directly or indirectly, of: 

 the provision of, or omission or failure to provide, or 
error or defect in, the Subcontract Works;  
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 any breach of the warranties given by You under 
this Agreement  or any other breach of this 
Agreement;   

 any wilful, unlawful, dishonest or negligent act or 
omission You or Your contractors, employees or 
agents;  

 any loss of or damage to any property or injury to or 
death of any person caused or contributed to by 
You; and 

 any claim that the use of the Subcontract Work 
infringes the intellectual property rights of any 
person. 

 Each indemnity described in this clause is a continuing 
obligation separate and independent from Your other 
obligations and survives termination of the Agreement but 
the indemnity shall be reduced proportionally to the extent 
that the act or omission of EPSA, its consultants, agents or 
other contractors engaged by EPSA (not being employed 
by You) may have contributed to the liability, losses, 
damages, costs and expenses. 

 EPSA shall not be liable to You for any 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 EPSA's obligations under the Agreement 
howsoever arising.   

 You must notify EPSA of any claim arising under or in 
connection with this Agreement prior to 6 months following 
Substantial Completion.  If You fail to give notice as 
required by this clause, You release EPSA from all liability 
in connection with the claim and the basis for it. 

 Set-Off  
 EPSA is entitled to set-off against any amount due to You 

in accordance with the Agreement, any amount due to 
EPSA from You in respect of the Subcontract Works 
under the Agreement. 

 Dispute Resolution 
 Nothing in this clause prejudices a party’s rights to enforce 

payment due under this Agreement, or to seek injunctive or 
urgent declaratory relief. 

 If a dispute arises out of, or otherwise in connection with, 
the Agreement either party may give to the other party a 
written notice of dispute stating the details of the dispute. 

 Within 7 Business Days after receiving a notice of dispute, 
the parties must confer at least once to attempt to resolve 
the dispute or to agree on methods of doing so. 

 If the dispute has not been resolved, or the parties have not 
agreed on methods to resolve the dispute, within 14 
Business Days after receiving a notice of dispute, either 
party may start proceedings in a court of competent 
jurisdiction as stated in the Agreement Details. 

 Notwithstanding the commencement of proceedings, the 
parties must continue to comply with their obligations in 
accordance with the Agreement. 

 Termination under the Main 
Contract 

 If the Main Contract is terminated for any reason, EPSA 
may give to You a written notice terminating the Agreement. 
If the Agreement is terminated under this clause, You are 
entitled to give to EPSA a progress claim for, and EPSA 
must pay to You, the unpaid value of the Subcontract 
Works carried out by You up to, and including, the date on 
which it received EPSA’s written notice of termination.   

 Payments received by You in accordance with this clause 
as a consequence of termination of the Main Contract are 
Your sole and exclusive entitlement in respect of 
termination of the Main Contract, howsoever the termination 
of the Main Contract was caused. 

 Workplace Health and Safety 
 Unless specified otherwise in the Agreement Details, EPSA 

is the “principal contractor” for the Site within the meaning 
of the Workplace Health and Safety Laws.   

 You must comply with all relevant work health and safety, 
environmental and workers compensation legislation 
including all acts, regulations, codes of practice and 
Australian standards.  Without limiting Your obligations 
under relevant legislation, to the extent relevant to Your 
undertaking You must:  

 ensure, that any plant and equipment used by it is 
appropriate for the task and is adequately maintained 
and safe for use;  

 ensure that Your workers are competent and qualified 
to undertake work on Your behalf under this 
Agreement and have been provided with adequate 
information, instruction and training (including 
induction training); 

 conduct risk assessments by appropriately qualified 
and competent persons and in consultation with 
relevant workers;  

 develop and maintain systems of work and 
procedures necessary to ensure that any work 
undertaken by or on Your behalf is conducted to the 
highest industry standard, in an efficient and 
workmanlike manner and without risk to health and 
safety of any persons. Any procedures prepared by 
You must be prepared by appropriately qualified and 
competent persons, in consultation with relevant 
workers, and reflect relevant risk assessments. All 
relevant workers and persons must be trained in 
those procedures;  

 identify and control all hazards and risks associated 
with Your undertaking including ensure adequate 
documentation regarding the implementation and 
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maintenance of controls of such hazards and risks is 
maintained; 

 notify EPSA of any subcontractors it may wish to 
engage and seek EPSA consent under this 
Agreement; 

 immediately verbally notify EPSA of any safety 
incident or "near-miss" safety incident (whether a 
person is injured or not); 

 immediately verbally notify EPSA if it is issued with 
any statutory notices by a regulator and provide a 
copy of any statutory notice to EPSA; 

 comply will all work health and safety, environment 
and workers compensation/ rehabilitation rules, 
requirements and directions of EPSA relating to the 
Subcontract Works and any ancillary matters as 
notified to You by EPSA or any person authorised by 
any law to give directions to You; 

 provide and maintain in a safe condition all necessary 
and appropriate safety equipment for Your Workers 
(and, where applicable, the workers of EPSA and 
other persons) including personal protective 
equipment; 

 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 Subcontract Work; 

 cease work if there are any changes to risks, tasks, 
scope of work, the working environment or personnel, 
and review, and amend if necessary, any relevant risk 
assessment(s) and work procedures. You must 
conduct any refresher training required as a result of 
those changes and retain documented evidence to 
demonstrate that this has occurred. You must not 
recommence work until this has occurred and the 
amended risk assessment(s) and work procedures 
have been submitted to EPSA upon request;  

 (ensure adequate supervision is provided at all times 
by appropriately qualified personnel and inform EPSA 
of any changes to supervisory personnel during 
provision of the Subcontract Work; and  

 ensure the health and safety of EPSA’s Workers 
where relevant, and any other persons that may be 
affected by its undertaking.  

 You must, upon request by EPSA, provide documented 
evidence of Your and Your authorised subcontractor’s 
compliance with any of the matters in this clause. 

 Default and Termination 
 If either party becomes Insolvent, the other party may give 

to the Insolvent party a written notice terminating the 
Agreement for insolvency.  

 If You are in Substantial Breach of this Agreement, EPSA 
may give You a written notice to show cause, stating that it 
is a notice to show cause given in accordance with this 
clause; the substantial breach or breaches; and that You 

are required to remedy the substantial breach or breaches, 
or otherwise show reasonable cause in writing to EPSA 
why this Agreement should not be terminated within the 
period stated in the notice, which must not be less than 10 
Business Days after the date on which the notice is given. 

 If You fail to show reasonable cause by the stated date and 
time in the notice given by EPSA may by further written 
notice to You terminate the Agreement. 

 If EPSA fails pay the whole or any part of an amount due to 
be paid to You under this Agreement in accordance with 
this Agreement, You may serve a written notice on EPSA 
requiring EPSA to show reasonable cause as to the non-
payment.  If EPSA does not show reasonable cause by the 
stated date and time in the notice given by You: 

 You may, by further written notice to EPSA, suspend 
the whole or any part of the Subcontract Works; 

 You must remove the suspension if EPSA remedies 
the breach; 

 You may, if in exercising Your right to suspend the 
Subcontract Works, You incur any loss or expenses as 
a result of the suspension You may make a claim for 
payment by EPSA of Your losses or expenses which 
are reasonably evidenced by You documentary 
evidence and directly caused by the suspension. 

 The right of a party to terminate this Agreement in 
accordance with this clause is in addition to any other 
power, right, or remedy that the party may have at law or in 
equity. 

 On termination of the Agreement (on any basis whether 
under this Agreement, or at law or in equity), a Reference 
Date is deemed to arise at the date of termination. 

 You acknowledge and agree that if the Main Contract is 
terminated or the Customer takes work under the Main 
Contract out of EPSA’s hands, then You must, upon 
request and without any entitlement to compensation, 
execute a deed of novation in favour of the Customer or an 
incoming main contractor in the form that EPSA is required 
under the Main Contract to have You execute or such other 
form as EPSA reasonably determines.   

 Governing Law and Jurisdiction 

 This Agreement and all questions arising in connection with 
it are governed by and will be construed according to the 
laws from time to time in force in the State, territory or 
country specified in the Agreement Details.  The parties 
irrevocably submit to the authority of the courts having 
jurisdiction in that State, territory or country. 

 Waiver and Other Matters 
 No provision or term of the Agreement may be waived, 

varied, discharged, or released by a party unless such 
waiver, variation, discharge, or release is evidenced in 
writing. 
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 This Agreement embodies the entire agreement entered 
into between the parties and supersedes all previous 
agreements between them relating to the subject matter of 
the Agreement.  If any provision in this Agreement is 
voidable or unenforceable that provision will be severed 
and the rest of the Agreement will remain in full force and 
effect. 

 If there is a material change in the Subcontractor’s 
shareholding or beneficial ownership which EPSA, in its 
reasonable opinion, considers may detrimentally affect the 
control or management of the Subcontractor or the 
performance of the Subcontract Works, EPSA may by 
written notice to You, terminate the Agreement and clause 
19.7 will apply.   

  Modern Slavery 
 You: 

 must not engage in Modern Slavery and You warrant 
and represent You have not engaged in any Modern 
Slavery; 

 must take, and warrant and represent that You have 
taken, all reasonable steps to identify and eliminate 
Modern Slavery in the business and operations of you 
subcontractors, suppliers and consultants; 

 immediately notify EPSA in writing if You become 
aware of any Modern Slavery in your business or 
operations or the business or operations of your 
subcontractors, suppliers or consultants; and 

 must give EPSA all information requested by EPSA to 
report on, or comply with, any Modern Slavery laws in 
force from time to time, or any direction of an Authority 
relating to Modern Slavery, promptly after a request 
from EPSA to do so. 
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ANNEXURE C – SPECIAL CONDITIONS 
 
 
 [CONTRACT NOTE - Insert Special Conditions if any]
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ANNEXURE D – TECHNICAL SPECIFICATION AND SCOPE OF WORKS 
 
  
[CONTRACT NOTE – EPSA to consider what site facilities and other attendances it will provide to the Subcontractor 
and set these out in the scope of work / technical specification]. 
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CORP-LEG-CON-002 Subcontract for Works 

ANNEXURE E – PRICING INFORMATION 
 
Breakdown of Subcontract Price 
 

Item 
No 

Breakdown of Subcontract 
Work 

Measure (Lump 
Sum (LS) or Unit 
(U)) 

Quantity 
(provisional) 

Unit Rate or 
Lump Sum 
Amount 

Value $ 

1 Construction Supervision LS    

      

      

      

      

      

      

      

      

      

      

      

 
Basis of Pricing – Labour and Plant Rates 
 
Subcontractor’s plant and labour, including the hourly rates, which have been applied as the basis of the Subcontract Price set 
out above are set out in the table below.   
The Subcontractor acknowledges and agrees that the rates provided may be used for assessing variations under this 
Agreement.  All plant rates include the operator.  
 

Plant or labour Hourly Rate ($) (exclusive of 
GST) 

Labour (Specify) 

e.g. Supervisor $120 per hour during Working 
Hours 

Sub-Supervisor  

Labourer 1  

Labourer 2  

  

  

  

Plant (Specify) 

  

  

  

  

  

Other (Specify) 
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CORP-LEG-CON-002 Subcontract for Works 

Notes to Pricing Information: 
(Unless otherwise stated the respective unit rates set forth in Annexure E are GST exclusive) 
(1) If the basis for payment is Lump Sum (refer to Agreement Details): 

• Any rates in Annexure E may be used for the purpose of progress claim assessment and as a basis for negotiations for 
variations under this Agreement.  

• The Subcontractor will be responsible for the completion of all contract activities and Annexure E will not restrict 
completion.  

• Line items against which no amounts are stated, whether quantities or rates are given or not, shall be regarded as 
covered by other line items in Annexure E.  

(2) If the basis for payment is Schedule of Rates the following will apply: 

• Payment to the Subcontractor will be calculated using the unit rates contained in Annexure E and the measured 
quantities of work actually executed in accordance with this Agreement.  The Price will be adjusted to accord with the 
final quantities of work executed and adjusted by any additions or deductions made pursuant to this Agreement or that 
EPSA is otherwise entitled to make. 

• Quantities in Annexure E do not form part of this Agreement.  They are estimated only and are inserted in Annexure E 
for the sole purpose of establishing the approximate value of the Goods/Services to be executed under this Contract. 

• Any deletion, decrease or increase in any quantity of work listed in Annexure E must not be construed to represent a 
variation or as giving the Subcontractor a right under this Agreement to any change in the unit rate, or to any monetary 
compensation. 

• Where otherwise than by reason of a direction by EPSA to vary the work under this Agreement, the actual quantity of 
an item required to perform this Agreement is greater or less than the quantity in Annexure E: 
- where EPSA accepted a lump sum for the item, the cost of the change in quantity will be deemed to be 

included in the lump sum; or 
- where the EPSA accepted a rate for the item, the rate will apply to greater or lesser quantities, unless 

otherwise directed by EPSA in which case a new rate will be valued by EPSA under the variation provisions 
of this Agreement. 

• Where an item does not appear in Annexure E the cost is deemed to be included in the rate or price for the item 
associated with that item but where there is not an item associated the cost thereof is deemed to be included in the 
rates or prices generally.  Where any item in Annexure E is unpriced by the Subcontractor all costs applicable to that 
section or item are deemed to be included elsewhere in Annexure E. 

• The Subcontractor will be required to carry out the work under this Agreement despite the actual quantity of an item 
being greater than or less than the quantity shown in Annexure E for that item. 


	Subcontract for Works
	1 Performance
	The parties acknowledge and agree that they must perform the obligations imposed on them by this Agreement.  Without limiting the above:
	(a) the Subcontractor must perform the Subcontract Works and any other obligations under this Agreement; and
	(b) EPSA must pay to the Subcontractor the Subcontract Price and any other amounts payable to the Subcontractor,


	2 Agreement documents
	The Agreement comprises the following documents which are listed in order of precedence in the below table.  If there is any ambiguity, conflict or inconsistency between the documents comprising the Agreement or between different parts of any document...

	3 Entire Agreement
	To the extent permitted by law, the Agreement embodies the entire agreement between, and understanding of, the parties, and constitutes the entire terms agreed by the parties; and supersedes and prior written or other agreement of the parties relating...

	4 Definitions
	1 Definitions and interpretation of Agreement
	1.1 Definitions - Unless the context otherwise requires, the following terms, where they appear in capitalised form in the Agreement, shall have the meaning stated below
	1.2 Interpretation - In this Agreement, except where the context requires otherwise:
	(a) words importing the singular include the plural and vice versa;
	(b) if a word or phrase is defined, similar words and phrases have a corresponding meaning;
	(c) a reference to: (i) a person includes a firm, unincorporated association, corporation and a government or statutory body or authority; (ii) a body includes its successor; (iii) a person includes its legal personal representatives, successors and a...
	(d) headings are for reference only and do not affect the interpretation of the Subcontract.
	If any provision or term of the Agreement is prohibited or banned, or rendered or found to be invalid or unenforceable, such prohibition or banning, invalidity or unenforceability will not affect the validity or enforceability of any other provision o...

	1.3 Ambiguities in Subcontract Documents - If You discover any ambiguity, discrepancy, error or inconsistency in the Subcontract Documents, You may request information or clarification from EPSA detailing the ambiguity, error, discrepancy, or inconsis...

	2 Subcontractor Obligations
	1
	2
	2.1 Standard for Subcontract Works - You shall carry out and complete the Subcontract Works in accordance with the Subcontract Documents, with due diligence and in a good and workmanlike manner.  You shall provide goods and material to the standard st...
	2.2 Superintendence of the Subcontract Works - If You are required to perform On-Site Works during the Working Hours as set out in the Agreement Details.  If You find it necessary to work outside of the approved Working Hours, you must immediately giv...
	2.3 Competence of Your workers - You shall take all reasonable steps to ensure Your employees and agents and any of their subcontractors employed in the execution of the Subcontract Works are competent and qualified by reference to nationally recognis...
	2.4 Inclusions - You shall provide everything required to carry out and complete the Subcontract Works including all things, matters and tasks necessary and incidental to completing the Subcontract Works except for those matters set out in Annexure D ...
	2.5 Assignment / Subcontracting - You shall not make any assignment of the benefit of this Agreement nor Subcontract any of the Subcontract Works, without EPSA’s written prior consent.
	2.6 Design obligations - If part of the Subcontract Works involve You designing or fabricating works or materials (Design Work), then You must carry out the Design Work to a high standard of skill and care using suitably qualified persons so that Your...
	2.7 Team working - You must at all times, co-operate, co-ordinate and consult with EPSA, Other Contractors engaged by EPSA, other subcontractors and other persons on the Site so as not to interfere or otherwise impede others in progressing works on Si...
	2.8 Confidentiality – You must not without EPSA’s prior written consent divulge or communicate to any person, any document or information in respect of the contents of this Agreement or the Main Contract; or as to the existence, facilities, operation ...

	3 Notices
	(a) if delivered by hand, on receipt;
	(b) if posted, within 2 Business Days after posting;
	(c) if sent by facsimile, on the day shown on the transmission slip showing the correct transmission of the facsimile; and
	(d) if sent by a web based project documentation management and collaboration workspace, on confirmation that the notice has been registered as sent.
	(i) EPSA will not be liable for any claim which You make; and
	(ii) You will have no entitlement       arising out of or in any way in connection with the matters which were or should have been the subject of the notice.


	4 Main Contract
	3
	4
	4.1 You must acquaint yourself with the provisions of and technical requirements set out in the Main Contract insofar as they apply to the Subcontract Works.  EPSA shall provide to You, if You so request, a copy of the Main Contract (omitting details ...
	4.2 You must carry out and complete the Subcontract Works so that no act or omission of the Subcontract shall result in any breach of contract by EPSA.
	4.3 You acknowledge and agree that You must perform the obligations and assume the liabilities of EPSA under the Main Contract to the extent that such obligations and liabilities relate to the Subcontract Works and are not otherwise inconsistent with ...

	5 Commencement and Completion
	5
	5.1 Commencement - Where You are performing On-Site Works You must commence the On-Site Works within the time specified in the Agreement Details (or if no time is specified then within 5 business days following receipt of EPSA’s written direction to c...
	5.2 Completion - You must proceed with the Subcontract Works regularly, diligently and with due expedition without delay and without substantially departing from the approved program and always in accordance with the planned progress of the Main Contr...
	(a) if EPSA disputes that the Subcontract Works have been brought to Substantial Completion, the details of further work to be carried out or further information to be provided as preconditions to Substantial Completion; or
	(b) if EPSA does not dispute that the Subcontract Works have been brought to Substantial Completion, the date on which the Subcontract Works were brought to Substantial Completion and any minor Defects in the Subcontract Works requiring remedy.

	5.3 Liquidated damages - If the Subcontract Works do not reach Substantial Completion by the Date for Substantial Completion and liquidated damages are specified in the Agreement Details, EPSA will be entitled to liquidated damages for every day after...
	5.4 Extension of time - Within 2 Business Days after You become aware that the Subcontract Works are being, or will be, delayed for any reason, You must complete and give to EPSA a notice stating:
	(a) the cause of delay;
	(b) the length of the delay; and
	(c) the extension, in Business Days, of the Date for Substantial Completion being claimed by You as a result of the delay.
	Subject to Your compliance with this clause, You will be entitled to an extension of the Date for Substantial Completion for any Eligible Delay Event as set out in the Agreement Details to the extent that You can demonstrate, through critical path log...
	(a) granting the extension of the Date for Substantial Completion requested by You; or
	(b) stating the amount of time that EPSA is granting as an extension of time to the Date for Substantial Completion together with the reasons why EPSA is not granting the full extent of the extension claimed by You.
	You acknowledge and agree, that where a delay is the consequence of a direction given to EPSA under the Main Contract, You will not be entitled to an extension of time to the Date for Substantial Completion, unless EPSA has been granted an extension o...

	5.5 If Your progress of the Works is delayed as a direct result of an Compensable Delay Event as described in the Agreement Details and You claim and You are granted an extension of the Date for Substantial Completion, in accordance with this clause Y...
	5.6 Notwithstanding this clause:
	(a) at any time prior to Substantial Completion, EPSA may for its own benefit, at its sole discretion and for any reason grant an extension of the Date for Substantial Completion regardless of whether You have made any claim in accordance with this cl...
	(b) instead of granting You an extension of the Date for Substantial Completion, EPSA may direct You to accelerate the Subcontract Works, in which case You will be entitled, if the delay event is an Eligible Delay Event to, claim for reimbursement of ...

	5.7 Acceleration or take-out – If in EPSA’s reasonable opinion, You are not utilising adequate resources or You are incapable of complying with this Agreement then EPSA may from time to time without prejudice to its other rights, instruct You to incre...

	6 Payment
	6
	6.1 EPSA must pay You the Subcontract Price progressively in accordance with this Agreement.  From each Reference Date, You may give to EPSA a written progress claim. Each progress claim must be given in writing to EPSA and must include details of the...
	(a) Identified the progress claim to which it relates;
	(b) States the amount of the payment, if any, that EPSA proposes to make to You;
	(c) States EPSA’s reasons for the amount of its proposed progress payment being less than the amount claimed by You; and
	(d) states the amount of retention monies and monies due from You to EPSA under this Agreement

	6.2 By no later than the last day of the Payment Period set out in the Agreement Details, EPSA must pay to You:
	(a)  if EPSA gives You a written progress certificate, the amount of the progress payment, if any, that EPSA proposes to make to You in that progress certificate; or
	(b) If EPSA fails to give You a written payment schedule in accordance with this clause, the amount claimed by You in the progress claim.

	6.3 Payment by EPSA of a progress claim does not constitute evidence that the Subcontract Works have been performed satisfactorily.  Payment other than final payment shall be on account only.

	7 Retention
	7
	7.1 If retention is specified in the Agreement Details, then EPSA may retain from any payment due to You, the percentage of retention specified until the maximum retention held by EPSA is 5% of the Subcontract Price.  Any retention is to secure the pe...
	7.2 On the Subcontract Works being brought to Substantial Completion EPSA must release to You any amount of retention, or security, in excess of 2.5% of the Subcontract Price.  On the expiry of the Defects Liability Period, EPSA must release to You an...
	7.3 If EPSA intends to use the whole or any part of any retention or security to obtain any amount due by You to EPSA under the Agreement, EPSA must give to You written notice of the intended use, and of the amount due, within 28 days after EPSA becom...
	7.4 If:
	(a) all or part of the Works have been taken out of the hands of the Subcontractor;
	(b) the Subcontract has been terminated; or
	(c) EPSA intends to use the retention or security to make a payment into court to satisfy a notice of claim of charge under the Subcontractors’ Charges Act 1974 (Qld), Worker’s Liens Act 1893 (SA), Contractor’s Debts Act 1997 (NSW) or any similar legi...

	then EPSA can use the security on giving You 5 Business Days prior written notice.

	8 Variations
	8
	8.1 At any time prior to Substantial Completion, EPSA may give to You a written direction to carry out a Variation.  If EPSA proposes a Variation, it may give to You a written request for advice on:
	(a) the feasibility of the proposed Variation;
	(b) if the proposed Variation would increase any part of, or add to, the Works, the scope of work necessary to carry out and complete the proposed Variation;
	(c) the effect of the proposed Variation on the Date for Substantial Completion, if any; and
	(d) the price, exclusive of the GST, for which You are prepared to carry out and complete the proposed Variation.

	8.2 Within 3 Business Days after Your receipt of EPSA’s written request, You must give to EPSA a written notice advising EPSA of the matters requested.
	8.3 Where the Subcontract Price is derived from a schedule of rates as set out in the Agreement Details (and Annexure E) (“Schedule of Rates”), then You must promptly notify EPSA in writing if the actual quantities of any item, section or activity is ...
	8.4 On completion of a Variation by You, the Subcontract Price is adjusted by:
	(a) if EPSA and You have agreed a price for the Variation, that price; or
	(b) if EPSA and You have not agreed a price for the Variation, the reasonable value of the additional works performed by You, including a reasonable allowance for profit, overheads and administrative costs as determined by EPSA which may be calculated...

	8.5 You are not required to carry out a Variation (except in respect of deemed variations under clause ‎8.3) unless a written direction to carry out the Variation is provided to You by EPSA.  Your entitlement to claim payment for, and to be paid for, ...

	9 Suspension of the Subcontract Works
	9
	9.1 EPSA may direct You to suspend carrying out the whole or part of the Subcontract Works:
	(a) because of Your act, default or omission or Your agents or employees;
	(b) for the protection of safety of any person or property;
	(c) to comply with a court order; or
	(d) because of suspension of work under the Main Contract.

	9.2 You must take necessary steps to ensure a safe conclusion of the suspended Subcontract Works and You shall be paid for those Subcontract Works properly undertaken in accordance with this Agreement up to the date of the suspension.
	9.3 You must resume the performance of any suspended Subcontract Works in accordance with EPSA’s directions.
	9.4 If a suspension lasts more than six months EPSA may terminate Your employment under this Agreement immediately.
	9.5 EPSA will have no liability to You for any: loss of profits; or damage to reputation; or loss of anticipated revenues or savings; or loss of business opportunities; or loss of contracts; or loss of goodwill; or loss or corruption of any data; or c...

	10 Defects Warranty
	10
	10.1 You warrant that Your workmanship, the Material and Subcontract Work and other work performer by You under this Agreement will be free from Defects for the Defects Liability Period and will otherwise comply in all respects with the Agreement.
	10.2 If any part of the Subcontract Work is not in accordance with the Agreement, EPSA may during the term of the Agreement, including during the applicable Defects Liability Period (including further Defect Liability Periods), at its sole discretion)...
	10.3 Any minor Defects of the kind referred to in the definition of Substantial Completion which exist at the start of the Defects Liability Period must be rectified by You as soon as possible.
	10.4 Any Defects referred to in clause ‎10.3 that are not rectified by You and any other defects which become apparent during a Defects Liability Period under normal use of the Subcontract Work and which are due to any cause, including design, workman...
	10.5 If a Defect is rectified during the original or any subsequent Defects Liability Period, a further Defects Liability Period of 12 months or such other period as stated in the Agreement Details will apply to the rectified work, from the date of re...
	10.6 You acknowledge and agree that the costs incurred by You in rectifying Defects are Yours and that Your carrying out of rectification works is at Your own risk and cost, Your rights of entry to the Site to carry out rectification works will be sub...

	11 Damage, Site, Cleaning and Reinstatement
	11
	11.1 You must ensure that at any given time the part of the Site in or on which it is carrying out work is kept clean and tidy.  If You fail to keep its part of the Site reasonably clean and tidy, EPSA may give to You a written direction to clean and ...
	11.2 If You fail to comply with a written direction given to You, EPSA may have Your part of the Site cleaned and tidied by others, and will be entitled to the costs it incurred in having Your part of the Site cleaned and tidied.

	12 Insurance
	12
	12.1 By the Start Date, You must, at Your own cost, effect and maintain for the duration of the Agreement (including the Defects Liability Period) the following insurance policies:
	(a) all insurance policies required for You to comply with Workers Compensation Legislation; and
	(b) a public liability insurance policy covering against any liability for personal injury or death to a person, or damage to property, arising out of, or otherwise in connection with, the Subcontract Works for at least the amount specified in the Agr...

	12.2 If EPSA gives to You a written request for documentary evidence that You have effected and maintained the insurance policies required in accordance with this clause, You must within 5 Business Days give to EPSA such documentary evidence.

	13 Compliance with Statutes
	13
	13.1 You warrant You and each of Your subcontractors and employees holds and will retain all licences required under applicable legislation to carry out the Subcontract Works.
	13.2 You must comply with all applicable Law and give all notices and pay all fees and other amounts which You are required to pay in respect of the performance of Your obligations under this Agreement.  You must obtain all necessary Approvals or auth...
	13.3 Without limiting Your obligations under clause ‎13.2, You must comply with all industrial, employment, health and safety and rehabilitation, taxation, superannuation, and anti-discrimination and equal employment laws and all applicable industrial...
	13.4 Where there is a change in applicable legislation during the carriage of the Subcontract Works, You must comply with the change in legislation and, unless the Agreement Details provide otherwise, You are not entitled to any additional payment in ...

	14 Risk and Indemnities
	14
	14.1 Risk in and to Constructional Plant, Material and temporary works on Site is Your risk.  You must take all reasonable precaution to protect the Constructional Plant, Material and temporary works against loss, damage or deterioration.  Un less oth...
	14.2 You agree at all times to indemnify EPSA against all liabilities, losses, damages, costs and expenses that EPSA may sustain or incur as a result, directly or indirectly, of:
	(a) the provision of, or omission or failure to provide, or error or defect in, the Subcontract Works;
	(b) any breach of the warranties given by You under this Agreement  or any other breach of this Agreement;
	(c) any wilful, unlawful, dishonest or negligent act or omission You or Your contractors, employees or agents;
	(d) any loss of or damage to any property or injury to or death of any person caused or contributed to by You; and
	(e) any claim that the use of the Subcontract Work infringes the intellectual property rights of any person.

	14.3 Each indemnity described in this clause is a continuing obligation separate and independent from Your other obligations and survives termination of the Agreement but the indemnity shall be reduced proportionally to the extent that the act or omis...
	14.4 EPSA shall not be liable to You for any 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 EPS...
	14.5 You must notify EPSA of any claim arising under or in connection with this Agreement prior to 6 months following Substantial Completion.  If You fail to give notice as required by this clause, You release EPSA from all liability in connection wit...

	15 Set-Off
	15
	15.1 EPSA is entitled to set-off against any amount due to You in accordance with the Agreement, any amount due to EPSA from You in respect of the Subcontract Works under the Agreement.

	16 Dispute Resolution
	16
	16.1 Nothing in this clause prejudices a party’s rights to enforce payment due under this Agreement, or to seek injunctive or urgent declaratory relief.
	16.2 If a dispute arises out of, or otherwise in connection with, the Agreement either party may give to the other party a written notice of dispute stating the details of the dispute.
	16.3 Within 7 Business Days after receiving a notice of dispute, the parties must confer at least once to attempt to resolve the dispute or to agree on methods of doing so.
	16.4 If the dispute has not been resolved, or the parties have not agreed on methods to resolve the dispute, within 14 Business Days after receiving a notice of dispute, either party may start proceedings in a court of competent jurisdiction as stated...
	16.5 Notwithstanding the commencement of proceedings, the parties must continue to comply with their obligations in accordance with the Agreement.

	17 Termination under the Main Contract
	17
	17.1 If the Main Contract is terminated for any reason, EPSA may give to You a written notice terminating the Agreement. If the Agreement is terminated under this clause, You are entitled to give to EPSA a progress claim for, and EPSA must pay to You,...
	17.2 Payments received by You in accordance with this clause as a consequence of termination of the Main Contract are Your sole and exclusive entitlement in respect of termination of the Main Contract, howsoever the termination of the Main Contract wa...

	18 Workplace Health and Safety
	18
	18.1 Unless specified otherwise in the Agreement Details, EPSA is the “principal contractor” for the Site within the meaning of the Workplace Health and Safety Laws.
	18.2 You must comply with all relevant work health and safety, environmental and workers compensation legislation including all acts, regulations, codes of practice and Australian standards.  Without limiting Your obligations under relevant legislatio...
	(a) ensure, that any plant and equipment used by it is appropriate for the task and is adequately maintained and safe for use;
	(b) ensure that Your workers are competent and qualified to undertake work on Your behalf under this Agreement and have been provided with adequate information, instruction and training (including induction training);
	(c) conduct risk assessments by appropriately qualified and competent persons and in consultation with relevant workers;
	(d) develop and maintain systems of work and procedures necessary to ensure that any work undertaken by or on Your behalf is conducted to the highest industry standard, in an efficient and workmanlike manner and without risk to health and safety of an...
	(e) identify and control all hazards and risks associated with Your undertaking including ensure adequate documentation regarding the implementation and maintenance of controls of such hazards and risks is maintained;
	(f) notify EPSA of any subcontractors it may wish to engage and seek EPSA consent under this Agreement;
	(g) immediately verbally notify EPSA of any safety incident or "near-miss" safety incident (whether a person is injured or not);
	(h) immediately verbally notify EPSA if it is issued with any statutory notices by a regulator and provide a copy of any statutory notice to EPSA;
	(i) comply will all work health and safety, environment and workers compensation/ rehabilitation rules, requirements and directions of EPSA relating to the Subcontract Works and any ancillary matters as notified to You by EPSA or any person authorised...
	(j) provide and maintain in a safe condition all necessary and appropriate safety equipment for Your Workers (and, where applicable, the workers of EPSA and other persons) including personal protective equipment;
	(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 Subcontract Work;
	(l) cease work if there are any changes to risks, tasks, scope of work, the working environment or personnel, and review, and amend if necessary, any relevant risk assessment(s) and work procedures. You must conduct any refresher training required as ...
	(m) (ensure adequate supervision is provided at all times by appropriately qualified personnel and inform EPSA of any changes to supervisory personnel during provision of the Subcontract Work; and
	(n) ensure the health and safety of EPSA’s Workers where relevant, and any other persons that may be affected by its undertaking.

	18.3 You must, upon request by EPSA, provide documented evidence of Your and Your authorised subcontractor’s compliance with any of the matters in this clause.

	19 Default and Termination
	19
	19.1 If either party becomes Insolvent, the other party may give to the Insolvent party a written notice terminating the Agreement for insolvency.
	19.2 If You are in Substantial Breach of this Agreement, EPSA may give You a written notice to show cause, stating that it is a notice to show cause given in accordance with this clause; the substantial breach or breaches; and that You are required to...
	19.3 If You fail to show reasonable cause by the stated date and time in the notice given by EPSA may by further written notice to You terminate the Agreement.
	19.4 If EPSA fails pay the whole or any part of an amount due to be paid to You under this Agreement in accordance with this Agreement, You may serve a written notice on EPSA requiring EPSA to show reasonable cause as to the non-payment.  If EPSA does...
	(a) You may, by further written notice to EPSA, suspend the whole or any part of the Subcontract Works;
	(b) You must remove the suspension if EPSA remedies the breach;
	(c) You may, if in exercising Your right to suspend the Subcontract Works, You incur any loss or expenses as a result of the suspension You may make a claim for payment by EPSA of Your losses or expenses which are reasonably evidenced by You documenta...

	19.5 The right of a party to terminate this Agreement in accordance with this clause is in addition to any other power, right, or remedy that the party may have at law or in equity.
	19.6 On termination of the Agreement (on any basis whether under this Agreement, or at law or in equity), a Reference Date is deemed to arise at the date of termination.
	19.7 You acknowledge and agree that if the Main Contract is terminated or the Customer takes work under the Main Contract out of EPSA’s hands, then You must, upon request and without any entitlement to compensation, execute a deed of novation in favou...

	20 Governing Law and Jurisdiction
	20
	20.1 This Agreement and all questions arising in connection with it are governed by and will be construed according to the laws from time to time in force in the State, territory or country specified in the Agreement Details.  The parties irrevocably ...

	21 Waiver and Other Matters
	21
	21.1 No provision or term of the Agreement may be waived, varied, discharged, or released by a party unless such waiver, variation, discharge, or release is evidenced in writing.
	21.2 This Agreement embodies the entire agreement entered into between the parties and supersedes all previous agreements between them relating to the subject matter of the Agreement.  If any provision in this Agreement is voidable or unenforceable th...
	21.3 If there is a material change in the Subcontractor’s shareholding or beneficial ownership which EPSA, in its reasonable opinion, considers may detrimentally affect the control or management of the Subcontractor or the performance of the Subcontra...

	22  Modern Slavery
	22
	22.1 You:
	(a) must not engage in Modern Slavery and You warrant and represent You have not engaged in any Modern Slavery;
	(b) must take, and warrant and represent that You have taken, all reasonable steps to identify and eliminate Modern Slavery in the business and operations of you subcontractors, suppliers and consultants;
	(c) immediately notify EPSA in writing if You become aware of any Modern Slavery in your business or operations or the business or operations of your subcontractors, suppliers or consultants; and
	(d) must give EPSA all information requested by EPSA to report on, or comply with, any Modern Slavery laws in force from time to time, or any direction of an Authority relating to Modern Slavery, promptly after a request from EPSA to do so.



