Transarle Pty Ltd — Purchase Order General Terms & Conditions

1 INTERPRETATIONS AND GENERAL MATTERS

1.1 Definitions and Interprelalions

Day - means celendarday

EIS - means, in relation to delivery of lhe Goods ‘free into store’ and includes the responsibility (and associated

costs) for packing, loading, P (for the full repl value of the Goods) 1o the

nominated delivery point for the Goods.

Goods — means all Goods. squipment, matsrials, articles, or any other property or paris lo ba provided to the

Purchaser bylha Suppller under the Purchau Order and includes withoul limitation all sarvices including design,
testing, expediting, quality and control, painting, packing and delivery as

specified or required hereunder.

GST —means the taxintroduced by A New Tax System {(Goods and Services Tax) Acl 1899 (Clh} (the GST Act)

and iis associaled legislation and regulations.

Purchaser ~ mean the parson ordering the Goods, as idenlified in the Purchase Order Form.

Purchase Order — means the purchase order issued by the Purchaser lo the Supplier as evidenced by the

documents (isted in he Purchase Order Form.

Purchase Order Form — means the saclion of the Purchase Order to b completed by the Purchaser, which

identifies the Purchaser and the Supptier and includes bul is not iimited to a brief dascription of the Goeds and a

ligl of the documenls comprising the Purchase Qrder.

Supplier — means the person providing the Goods, as idenlified in the Purchase Order Form.

Taxable Supply - for the purp of clause 8 means a taxable supply under the GST Acl.

Warranly Period — means the period commencing on Lhe date of final supply of the Goods and lasting for period of

twelve (12) months, unless otherwiss staled in the Purchase Order.

111 Words imporiing the singular are deemed to include the plurai and vice versa. Headings and

subheadings are inserlad for convenience only and shall not be used to interpret the text. Words denoting &

nalural person shall include a corporation and vice versa.

1.2 Supplier to inform self

The supplier shall bs deemed to have carefully ined all d {umished by Lhe Purchaser and fully

satisfied tsalf rding all ihe risks, i e s and othar ci which might affect the

supply of the Goods.

1.3 Order of Precedence

Unless otherwise stalad, the ordar of precedencs of any of the following documents listed in lhe Purchase Order

Form shall be as follows:

1) The Purchase Order Form ii) Special Terms and Conditions  iii) General Terms and Condilions  iv)

Specification(s) v) Drawings(s).

1.4 Ambiguilies

Wi the Supplier discovers eny ambigutty in the Purchase Order il shall inmediatsly notify the Purchaser in writing.

The Purchaser shall then determine the correct interpreiation of the Purchase Order. The determination of the

Purchaser shall be final and binding on the Supplier and have nol sffect on the Purchase Order price.

1.5 Usa of Documentation

The documents shall not be copied or used for any other purpose than the supply of the Goods, without he prior

written approved of the Purcheser.

1.6 Confidentiality

Any information provided by Ihe Purchaser lo the Supplier Lhat is noled as confidential shall not be dhchud to

any lhird party without the prior written app of lhe F This obligation shall be a i g
and shall survive the completion or lermination of the Purchasa Order.
1.7 Waiver

No failure or delay on the parl of the Purchaser in exercising any of ils rights under the Purchase Order shall be
construed as constituting a waiver of any such rights.

1.8 Subcontracting and Assignment

The supplier shall not subcontract or assign all or any part of the Purchase Order without the prior written approval
of the Purchaser. Appi | of the P lo any st shall in no way relieve the Supplier of any of its
obligations under the Purchase Order.

1.8 Communications

Any notice or other communicalions required under the Purchase Order shall be delivered in writing and shall be
in a form which can be read, copied and iently. Verbal i ions or directions from the
Purchaser shall be confirmed in writing lo the Supplier within & reasonable time. The notice shall take effect from
the lime when it is delivered to or received at the nominated address of the parties.

1.10 Licences and Laws

The Supplier shall comply with all applicable laws, by-lays, ordi F orders and
rules and with the lawful requirements of Public or another Authorities in any way nala(ed lo the supply of the
Goods,

1.11 Entire Agreement

Tha Purchase Order if the entire b the P and the Supplier. The parties shall
not be bound by or| Iubla for any a!alemenl raprasanhlnn pmmise or undersuindmg nol set forth harein.
Nothing [ ions prior to the date of the Purchase

Order has Anyeﬂact on lhe Pumhase Order unlsss speclﬁcally ncorporulad hersin.

2 INSURANCE
21 Without limiting the Supplier’s liability under the Order, the Supplier must obfain and maintain, from
solvent and reputable insurars, the following insurance polices:

(@) Public and products liability insurance in the amount of A$20 million for any one loss or occurrence (from
the dals of the Order unlil the lime when lhe Supplier has complied with all of is obligations under the
Order);

(b) Where Services are being provided, professk liability in the amount of A$5 million for any

one koss or occumence (from the date of the Order and for a pariod of 6 years afisr the Supplier has
complied with all of its obligations under the Order);and

(c) Where Goods are to be delh to the Company's i third party motor vehicle insurance in the
amount of A§10 miilion for any ane koss or occurrence (from the date of the Order until the time when the
Supplier has complied with all of its obligations under the Order}.

3 INDEMNIFICATION

The Supplier shall ify and keep i ified the P and is officers, smployees and agents againstL
all claims, demands, proceedings, liabilities, costs, charges and expanses arising as a resuli of any act, neglect or
defaull of the Supplier, ile employeas or agents relatad lo fts obligalions under the Purchase Order.

4 PERFORMANCE AND QUALITY
4. 1 All Goods shall be suitable forthe pumhase for which they are required. The Supplier shall use new and
ials, unless Hied in the Purchase Order and the workmanship shall be of the

highesl quality and standard. The work shall be carried oul in accordance with good engineering praclice and
comply with all applicable Auslmlian Slandards and/or olher referanced cedes, the requirements of Lhe ralevant
Statutory Authorities and the Law.

4.2 The Suppliet rap and to the Purch: thal it has the ‘necassary skills, resources and
experience 1o successfully supply Lhe Goods in A with the of lhe Purchase Order.
4.3 The Goods musl be tested in with the It oflhe § i Unless olh

sal
oul elsawhers in the Purchase Order, any tests and Lhe costs thereof shall be the responsibiily of the Supplier.
The resull of tests shall be promptly supplied o the Purchaser in writing.
4.4 The Purchaser shall have the right to inspect, expedite and monlfor the Goods prior to delivery and the
Supplier shall give the Purchaser access to the Supplier's premises for such purpose during its normal working
hours. The Goods will nol be by the P unlil and app by the P Any
inspection by the Purchassr shall not refieve the Supplier from its obligalions to comply with the requirements of
the Purchase Order and shall in no way impair the Purchaser’s right to require subsequenl comection of non-
confimming Goods.
4.5 The Supplier shall comply with the standards of qualily specified in the Purchase Order. If no standards are
speacified the Supplier shall comply with lhe best qualily L to the Goods
4.6 The Supplier warrants thal the Goods shall;
i) Be [ree from liens, charges, encumbrances, morigages or othar defect in litie
ii) Be free from defects in design, matsrials and workmanship
iii) Conform to the conditions and specification of the Purchase Order.
iv) Conform Io all applicable laws and regulations to which the Goods are subjact.
v) Be new and made o lhe specified quality,
The warranties noled above are in addition o any statutory warranlies applicable lo Lhe Goods.
4.7 During the Warranty Period, Lhe Purchaser shall give written notice to the Supplier of any failure or dafact in
lhe Goods. The Supplier shall without delay and at no cosl to Lhe Purchasar, correct any defect or failure in tha
Goods covered by the warmanty, by way of repair, replacemant, modificalion or other means acceptabls (o the
Purchaser.
4.8 If the Supplier fails lo correct any defects and failures, of which it has been notified by the Purchaser, within
the Lime specified in the notice (which shall not ba unreasonable), (he Purchaser shall have the right to ractify the
Goods itsalf or have the mctification undertaken by a lhird party. All costs so incuired shall be a debt due and
payable by the Supplier or deducled from moneys olherwise owning lo the Supplier. Any Goods repaired under
warranly may be subject to a further full Warranly Period, if required by the Purchaser, commencing on the date of
completion of any such repair.

5 DELIVERY
5.1 Unless otherwise specified in ihe Purchase Order, the Gaods shall ba delk FIS, L d
and protected to ensure safe delivery, to he dslivery poinl and by the delivery date(s) spectfisd in the Purchasa
Order Form. The Gooda shall be accompanied by 8 detivery dockel which shall be signed by a duly aulhorised
representative of the Purchasar al the point of delivery.
5.2 The Goods shall become the property of the Purchaser upon dellvery of the Goods to the Purchaser as
evdenoed by the signalure on ths delivery docket by the duly ive of the Purch

thei the P hae taken delivery of the Goeds, Lhe Supplier shall remain responsible for any
loss or damage to lhe Goods, which may have occurred prior to delivery, and for any non-compliance of the
Goods with the requiremenis of the Purchase Ordar.
5.3 The Supplier shall lake all reascnable steps o minimise and pravent any delay to the delivery of the Goods
5.4 {f the Supplier fails to deliver the Goads by lhe specified delivery date(s) the Purchaser shall be enlitled to
terminale the Purchase Order for default, either in whole or in part, in accordance with iha provisions of Clause
7.1 andfor deduct from monies due to the Supplier as liquidated damages, representing a genuine pre-estimate of
the Purchaser's damages and nol as a penaity, the amount specified in the Purchase Order Form, for each week
or parl lhemof by which delivery excess the specified delivery dale.

6 VARIATIONS

6.1 The Purchaser may vary lhe work under the Purchase Order or any condition lhereof and the Supplier shall
camry ouf any such variation as direcled by the Purchaser. The Supplier's price (addition or reduction) for any
variation and any effecl on the delivery dale(s) of the Goods shall prefarable by agreed betwesn the Purchaser
and Supplier prior to the Supplier carrying oul any such varialion. However, If agreemenl cannol ba reached, Lhe
Purchaser shall determine the price for the variation and its effact on the delivery date(s) of the Goods.

6.2 The Supplier shall not vary tha work under the Purchase Order or any condilion thereof, except as direcled
and approved by the Purchaser in wriling. No variation shall invalidats the Purchase Order.

7 TERMINATION

7.1 In the event of a substantial breach by the Supplier of any of the lerms and condiions of lhe Purchase Order,
which in ihe opinion of the Purch may i delay the of the Purchase Order and which is
not remedied within seven (7) days of the Purchaser nolifying the Supplier in wriling of any such breach, the
Purchaser may tarminals lhe Purchase Order in whole or part,

7.2 If, in the opinion of the Purchaser, the Supplier is unable to effectively parform its obligalions under the
Purchase Order due 1o insolvency, bankruptcy or related reasons, the Purchaser shall be entiled to terminale the
Purchase Qrder.

7.3 L ing any other provision of lhe Purchase Order, the Purchasar may lerminals the Purchase Order
by giving fourtean (14) days writlen notice to the Supplier,

7.4 In the avenl of insalvency of the Supplier or its default under Clause 7.1, the Purchaser shall immediately
suspand any further payment to the Supplier. Any additional monies required by the Purchasar to complete the
Purchase Order in excess of what the Purchaser would have paid under the Purchase Order shall be & debt due
and payable by tha Supplier lo lhe Purchaser.

7.5 In the event of termination by the Purchaser, under Clsusa 7.3 and pmvded lhe Supplier is not in delaun the
Purchaser shall pay the Supplier for the work carried out prior to and al costs

with the cancellation of any order placed by ihe Supplier prior to termlnation.

8 PRICE AND PAYMENT

8.1 Unless otherwisa stated in the Purchasa Order, prices shall be fixed and not subject to any variation, including

bul not limited to variaiion in the cosl of labour, ials, plant, or rates.

8.2 The quote for the Goods to be supplied under the Purchase Onder shall b inclusive of GST calculated in

accardance with the GST Act unless otherwise specifically slaled in wriling. The Supplier must in relation to the

considaration for any Supply;

(a) maximise ils own claims for input credits on all i isitions made by its prise in jon with

the agreemenl; and

(b) pass on 1o the Purchaser by way of a mduction in the net consideration for any such Taxable Supply the

benefit of any cosl saving it achieves relevant lo this agreement in connectlion with the abelition or reduction of

ofher indireci taxas associated wih Lhe introduction of the GST Acl.

8.3 The Supplier must in any such case issue to the recipiant at Lhe lime of claiming payment a valid tax inwoice

(in accordance wilth Section 28-70 of the Act) for the purposs of oblaining an input lax credi for any GST so paid.

B.4 If there is an Adjustment event in relation to & Taxable Supply which resufts in the amount of GST on a

Taxable Supply being different from the amounl recovered by the Supplier, the Supplier shall issus the relevant

Adjustment Note and addilion or deduction shall be paid or credited nccommgly

8.5 Before becoming entitled to receive {and unless ffied in the Purchase Order) the

Goods musi be delivered logether with any certificalss or warranty documents in relation to the Goods. Subject to

clause 8.8, the price indicaled on the Purchase Order will be paid by the Purchaser no latar than thirty (30 days

from the end of the month in which the invoice is recaived.

8.6 The Supplier shall be responsible for the payment of all relevanl Auslralian (Federal. slals and Local

Government) and overseas iaxes, dulies and charges payable with respect 1o the Goods. The Purchase Order

price shall be deemed lo be inclusive of all such taxes, dulies and charges.

8.7 The Purchaser may deduct from moneys due to the Supplier any money due from Lhe Supplier to the

Purchaser under or in respecl of this Purchase Order or otherwise

8.8 In the event the Supplier refers any claims for payment to adjudicalion under the Building Conslruction

Industry Sacurity of Payment Act 2002 (Vic), the Building and Construction Industry Securily of Payments Act

1999 (NSW) or the Building snd Canstruction Industry Security of Paymenis Act 2004 (Qid) then the amount of
any bys intad under the relevant Act in respect of that claim will be the maximum

amount of the Supphers entitement in reepect of the claim under this Purchase order.

) DISPUTES
9.1 Notwithstanding any dispute between the Purchaser and the Supplier, the Suppiier shall ansure that the
progress of the work under the Purchase Order is continued without any effect on the specified delivery date.
9.2 Disputes or differences arising betwsen the Purchaser and the Supplier shall preferably be seftied quickly and
by iation al senior level ¥ raquired.
9.3 Falling such agreement the parties agree thal the disputs shall be resolved by mediation conducted in

with the [of ial Disputes Centre (‘ACDC") medication procedures.
9.4 In the event ihat the dispute has not been settled within six (6) weeks (or such other period as may be agreed
to in writing between ihe partias) afier the appointment of the medlalor "IB dlspute shall be referred by either

party lo arbilralion in with lhe provisions of the C: Act in force in the State or
Termitory in which the Purchass Order is mued. In any arbitration both parties shall be entitled to be legally
represented. Uniess the parties agree upon an Arbi the Arbit shall bs inted by the President. for

lhe lime being, of the Austmalian Insiilule of Arbitrators.

10 APPLICABLE LAW

Unless olherwise specified, the Purchase Order shall be g and C in with the laws in
place in the Slale or Terrilory in which the Purchase Order is issued. The Purchaser and lhe Supplier shall submit
1o the jurisdiction of the courts of the said State or Temitory.




