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[Guidance Note: This Supply Contract is a Department of Treasury and Finance (DTF) owned and managed Victorian Public Construction Contract approved for public construction under Ministerial Direction 7.1. It can be used to procure the:
· supply of one or more supply items (referred to as “Components”);
· supply and design of the Components; 
· supply, design and installation of the Components; or
· supply and installation of the Components.
Whichever procurement method is selected, users can also elect to oblige the Supplier to enter into a separate Maintenance Contract for the performance of maintenance services during the Warranty Period. Where a Maintenance Contract is required, this will need to be addressed in the RFT, and this Supply Contract contemplates that the completed form of Maintenance Contract will be included Schedule 10. 
Given the complexity and length of this Supply Contract, agencies should note that it may not be optimal for low to moderate risk procurements. Its administration demands may not be suited to small, less sophisticated supply contractors. Presently, however, no other form of supply contract approved under Ministerial Direction 7.1 is available.  If an agency is concerned that this Supply Contract is not suitable for a particular project, it may therefore wish to consider contacting DTF to explore whether there are any other alternatives. 
This Supply Contract should not be used for the procurement of "domestic building work" (as defined in the Domestic Building Contracts Act 1995 (Vic)) without further amendment to comply with the requirements of that Act. It is also not appropriate for use if installation works are high value/high risk, noting the obligations set out in the Installation Schedule are designed for basic installation activities only.
Guidance Notes are included in this document and need to be completed and/or removed as indicated. Agencies should complete items highlighted:
· GREEN before this Supply Contract is released for tender; and
· YELLOW by using information provided by the successful tenderer in response to the tender (RFT).]
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Supply Contract (with options for Design and Installation)
Contract Date
[bookmark: _Hlk127876559]Parties	[##] (Principal) of [##]
[bookmark: iddResDA009_mN77_count][bookmark: iddResDA010_mN85_count][bookmark: iddResDA011_mN93_count][bookmark: iddResDA012_mN101_count][bookmark: _Hlk127876566]	[##] (Supplier) of [##]
Background
[bookmark: _Ref243873438][bookmark: iddRes001_mN109_count]The Principal proposes to engage a supplier to deliver the Component and perform the Supplier Activities.
The Supplier has represented to the Principal that it has the experience and expertise necessary to deliver the Component and perform the Supplier Activities.
The Principal and the Supplier promise to perform and complete their respective obligations in accordance with the Contract.
Operative provisions
[bookmark: iddAfterVariablePrompt][bookmark: _Ref73811642][bookmark: _Toc88749644][bookmark: _Toc181802951][bookmark: _Toc191278502][bookmark: _Toc191798904][bookmark: _Toc70928128][bookmark: _Toc83795739][bookmark: _Toc84990862][bookmark: _Toc140898716]Definitions and interpretation
[bookmark: _Ref73454603][bookmark: _Toc88749645][bookmark: _Toc181802952]Definitions
In the Contract:
Acceptance means that stage when:
(a) if the Installation Obligations:
(i) do not apply, Delivery has occurred; or
(ii) apply, Installation has occurred; 
(b) [bookmark: _Ref127438191][bookmark: _Ref89340487]the Component meets the Quality Requirements; 
(c) each of the Milestones (if any) that are required to be achieved before, or as a condition precedent to, Acceptance, have been achieved;
(d) the Component and Materials are free from Defects, other than minor Defects which:
(i) do not prevent the Component from complying with paragraph (b) of this definition; and
(ii) can be corrected without prejudicing the convenient use of the Component; 
(e) [bookmark: _Hlk178091310]if Item 15 states that Maintenance Services are required to be performed by the Supplier and the Principal has not given notice under clause 7.4(c), the Supplier has duly executed the Maintenance Contract and given that executed Maintenance Contract to the Principal on the Contract Date or otherwise in accordance with clause 7.4 (as the case may be); and
(f) the Supplier has done everything identified in Item 8 (or elsewhere in the Contract) as being required to be done before, or as a condition precedent to, Acceptance,
and if the Contract requires the delivery of more than one Component, references in the Contract to "Acceptance" are taken to apply separately to each such Component.
Acceptance Tests means those tests (if any) specified in the Supply Scope, and if the Contract requires the delivery of more than one Component:
means the Acceptance Tests corresponding to the relevant Component; and
references in the Contract to "Acceptance Tests" are taken to apply separately to each such Component.
Access Date has the meaning given in clause 4.1(a).
ACICA means the Australian Centre for International Commercial Arbitration. 
ACICA Mediation Rules has the meaning given in clause 14.4(b)(i).
Act of Prevention means any one or more of:
(a) a breach of the Contract by the Principal;
(b) an act or omission of: 
(i) the Principal; 
(ii) a Principal Associate; or 
(iii) if the Installation Obligations apply, an Other Contractor, 
except for acts or omissions that are:
(iv) permitted, authorised or required under the Contract; or
(v) in response to or due to a breach of the Contract by the Supplier; or
(c) a Variation Order.
[bookmark: _Hlk127876817]Adjustment Entitlement means, in respect of an Adjustment Event, any entitlement that the Supplier has to be granted an:
(a) increase to the Contract Sum under clause 10.2; 
(b) extension to the Date for Delivery, the Date for Acceptance or a Milestone Date under clause 10.3; or
(c) increase to the Contract Sum under clause 10.4.
Adjustment Event means an event or circumstance identified in the Adjustment Event Table.
Adjustment Event Table means the table set out in clause 10.1(f).
[bookmark: _Hlk127877601]Adjustment Notice means a notice described in, and which complies with the requirements set out in, clause 10.1(a)(ii). 
Advance Payment has the meaning given in Schedule 6.
Advance Payment Security has the meaning given in Schedule 6.
Approval means any licence, permit, registration, consent, assessment, approval, authorisation, determination, certificate, accreditation, clearance, permission or the like which is required by an Authority or under any Law to be issued, obtained, held or satisfied to perform the Supplier Activities or to use the Component.
Approved Security means: 
(a) an Unconditional Undertaking;
(b) a bond issued by the government of the Commonwealth of Australia or by any Australian State or Territory government; or 
(c) such other form of security as may be approved in writing by the Principal.
Arbitration Rules has the meaning given in clause 14.5(a).
Authority means any: 
(a) government of the Commonwealth of Australia or any Australian State or Territory and their departments, authorities, ministers, statutory corporations and instrumentalities, and any governmental, semi-governmental or local government authority, local council, administrative or judicial body or tribunal, in Australia; or
(b) person to the extent that it has legally enforceable jurisdiction over the whole or part of the Delivery Point, the Component or the Supplier Activities.
[bookmark: _DTBK13821][bookmark: _DTBK12489]Background IP means any Intellectual Property Rights created, developed or produced by a party independent of the Contract, or prior to the Contract Date, and that are used in connection with the Component or in the performance of the Supplier Activities, excluding Developed IP.
Business Day means a day that is not:
(a) a Saturday or Sunday; or
(b) a day that is wholly or partly observed as a public holiday throughout Victoria.
Certificate as to Title means a certificate provided by the Supplier (in the form set out in the Schedule of Collateral Documents) pursuant to which the Supplier certifies that it has title to the item(s) the subject of the certificate and to which is annexed a Clear PPSA Certificate.
Change in Law means the occurrence of any of the following:
(a) a change in, or repeal of existing Legislation;
(b) the enactment or judicial determination of new Legislation; or
(c) a change in the way Legislation is applied or interpreted as a result of a decision of a court of competent jurisdiction,
that:
(d) necessitates a change to the Supplier Activities or a Component;
(e) comes into effect after the date of closing of tenders for the Contract; 
(f) could not reasonably have been anticipated by a Competent Supplier at the date of closing of tenders for the Contract; and
(g) is not a result of or in response to an act or omission of the Supplier or any of the Supplier Associates,
but excludes:
(h) any of the events referred to in paragraphs (a), (b) and (c) of this definition that relate to: 
(i) Taxes, including the Income Tax Assessment Act 1936 (Cth), the Income Tax Assessment Act 1997 (Cth) and the GST Act; or
(ii) Part IVAA (Proportionate Liability) of the Wrongs Act 1958 (Vic) or its application which limits or eliminates the impact of Part IVAA (Proportionate Liability) of the Wrongs Act 1958 (Vic) or any legal risk allocation under the Contract, whether or not it has any application; and
(i) any increase in the charge percentage for an employer to avoid liability under the Superannuation Guarantee (Charge) Act 1992 (Cth) (including as introduced under the Superannuation Guarantee (Administration) Amendment Act 2012 (Cth)).
Claim includes any claim, action, demand, suit or proceeding (including by way of contribution or indemnity), made in any way in connection with the Contract, the Component or the Supplier Activities or otherwise at Law, including under any statute, in tort or for restitution.
Clear PPSA Certificate means a certificate generated by the Personal Property Securities Register (as a search result for the purposes of s174 of the PPSA) which does not show the existence of any Security Interest.
Collateral Warranty means a warranty in the form and on the terms of the warranty set out in the Schedule of Collateral Documents (or in such other form and on such other terms as may be approved in writing by the Principal).
Compensable Delay Event means, where either or both of the Design Obligations and Installation Obligations apply, a Delay Event for which delay costs are indicated to be payable in the Adjustment Event Table.  
Competent Supplier means a prudent, qualified, competent and professional supplier experienced in delivering components and performing activities of a similar nature to the Component and the Supplier Activities.
Component means the item which the Supplier must deliver to the Principal in accordance with the Contract as identified in Item 5 and described more fully in the Supply Scope, or, if the Contract requires the Supplier to deliver more than one Component:
(a) means each of the Components identified in Item 5 and described more fully in the Supply Scope; and
(b) references in the Contract to “Component” are taken to apply separately to each such Component. 
Confidential Information means any document, drawing, information or communication (whether in written, oral or electronic form) which is in any way connected with the Supplier Activities, the Component or the Contract but excludes information which was in the public domain before the Contract Date or comes into the public domain after the Contract Date, except through a disclosure in breach of the Contract. 
1. Contamination means the presence in land, air, soil, water (including groundwater) or a structure, of any solid, liquid, gas, odour, heat, sound, vibration, radiation or other substance at a concentration that:
0. makes or may make the Environment:
(i) unsafe or unfit for habitation or occupation by persons or animals;
(ii) degraded in its capacity to support plant life;
(iii) contaminated; or
(iv) otherwise environmentally degraded; or
0. results or may result in a non-compliance with any Law.
Contract means the contract between the Principal and the Supplier constituted by the Contract Documents.
Contract Date means the date on which the Contract is executed by the last party to execute the Contract.
Contract Documents means the documents described in Item 6.
Contract Particulars means Schedule 1 and, where applicable, includes the Installation Particulars.
Contract Program has the meaning given in the Installation Schedule.

Contract Sum means: 
(a) the amount specified in Item 7; or
(b) if no amount is specified in Item 7, the amount calculated in accordance with the Pricing Schedule, 
as adjusted by the Principal's Representative in respect of any Adjustment Event.
Corporations Act means the Corporations Act 2001 (Cth).
Date for Acceptance means the date or period of time specified in Item 27, as adjusted under the Contract, and if the Contract requires the Delivery of more than one Component:
(a) means the Date for Acceptance corresponding to the relevant Component; and
(b) references in the Contract to "Date for Acceptance" are taken to apply separately to each such Component.
Date for Delivery means, if the Installation Obligations:
(a) do not apply, the Date for Acceptance; or
(b) apply, the date or period of time specified in the Installation Particulars,
as adjusted under the Contract, and if the Contract requires the Delivery of more than one Component:
(c) means the Date for Delivery corresponding to the relevant Component; and
(d) references in the Contract to "Date for Delivery" are taken to apply separately to each such Component.
Date of Acceptance means the date specified in a Notice of Acceptance as being the date on which Acceptance of the Component occurred, and if the Contract requires the delivery of more than one Component: 
(a) means the Date of Acceptance corresponding to the relevant Component; and
(b) references in the Contract to "Date of Acceptance" are taken to apply separately to each such Component.
Deed of Novation means a deed of novation in the form set out in the Schedule of Collateral Documents (or in such other form as the Principal may approve in writing).
Defect means any:
(a) [bookmark: _Ref73633103][bookmark: _Ref89340907]defect, deficiency, error, fault or omission (including shrinkage, expansion, movement, fading or settlement) in: 
(i) Materials, workmanship, the Supplier Activities or the Component (including in any rectification work performed under clause 7.7); or 
(ii) if the Design Obligations apply, design; or
(b) [bookmark: _Ref73633105][bookmark: _Ref89340910]other aspect of the Component or Supplier Activities which is not in accordance with the requirements of the Contract.
Delay Costs Cap means, where either or both of the Design Obligations and Installation Obligations apply, the amount per Working Day specified in Item 41.
Delay Event means any of the following: 
(a) [bookmark: _Ref513543319][bookmark: _Ref513543321]an Act of Prevention;
(b) [bookmark: _Ref73575242]a suspension for which the Supplier is entitled to submit an Adjustment Notice under clause 9.2(b);
(c) a suspension for which the Supplier is entitled to submit an Adjustment Notice under clause 9.2(d); 
(d) an Adjustment Event for which the Supplier is entitled to submit an Adjustment Notice claiming an extension of time; or
(e) any other event which Item 38 specifies constitutes a Delay Event.
Delivery means that stage when:
(a) the Component has: 
(i) successfully completed all Factory Acceptance Tests in accordance with the Contract and to the satisfaction of the Principal's Representative (acting reasonably); and
(ii) been delivered by the Supplier to the Delivery Point in accordance with the Contract; 
(b) each of the Milestones (if any) that are required to be achieved before, or as a condition precedent to, Delivery, have been achieved; 
(c) documents which are required under the Contract to be provided by the Supplier to the Principal in order for Delivery to have occurred (including Design Documents (if applicable) and Operation and Maintenance Manuals) have been provided and in such form, and containing such content, as is required by the Contract; and
(d) the Supplier has done everything identified in Item 9 (or elsewhere in the Contract) as being required to be done before, or as a condition precedent to, Delivery,
but does not include Installation and, if the Contract requires the "Delivery" of more than one Component, references in the Contract to "Delivery" are taken to apply separately to each such Component. 
Delivery Point means the location identified in Item 10 (or such other location as is directed by the Principal in accordance with clause 7.1(c)) and, if the Contract requires: 
(a) Delivery or Installation at different locations, means the relevant location identified in Item 10 for Delivery or Installation respectively; and
(b) Delivery or Installation of more than one Component:
(i) means the location identified in the Milestone Schedule corresponding to the relevant Component (or such other location as is directed by the Principal in accordance with clause 7.1(c)); and
(ii) references in the Contract to "Delivery Point" are taken to apply separately to each such Component. 
Design Documents means all design documents (including drawings, designs, specifications, manuals, samples, models, calculations, patterns and the like) and other information which are required by the Contract to be created by the Supplier to perform the Supplier Activities (or any part), including to manufacture or procure the manufacture of the Component (or any part). 
Design Obligations means:
(a) all tasks necessary to design and specify the Component (or parts of the Component) which the Supply Scope expressly or impliedly requires the Supplier to design and specify, including the preparation of Design Documents; and
(b) all other obligations set out in the Design Schedule.
Design Schedule means Schedule 8.
Developed IP means any Intellectual Property Rights in or related to the Component or the Supplier Activities that are created, developed or produced in connection with the Component of the Supplier Activities by or on behalf of the Supplier or any Supplier Associate, whether before or after the Contract Date, excluding Background IP.
Discrepancy has the meaning given in clause 1.3(a).
Dispute has the meaning given in clause 14.1.
Dispute Notice has the meaning given in clause 14.2.
Environment includes the meaning given at common law and in any Victorian or Commonwealth Legislation including any land, water, atmosphere, climate, sound, odour, taste, the biological factor of animals and plants and the social factor of aesthetic.
Factory Acceptance Tests means those tests (if any) specified in the Supply Scope which are to be carried out at the Manufacturing Facility and, if the Contract requires the Delivery of more than one Component:
(a) means the Factory Acceptance Tests corresponding to the relevant Component; and
(b) references in the Contract to "Factory Acceptance Tests" are taken to apply separately to each such Component.
[bookmark: _Hlk128663592]Fair Jobs Code has the meaning given in the Schedule of Government Policy Requirements.
Final Payment Claim has the meaning given in clause 8.2(a)(i)C or 8.2(a)(ii)C (as applicable).
Fit for Purpose means fit for the intended purposes, functions and uses specified in, or reasonably able to be inferred from, the Contract.
FJC Plan Addendum means the Fair Jobs Code Plan Addendum (if any) set out at Schedule 14.
Force Majeure Event means, if the Installation Obligations apply, the occurrence of any of the following after Delivery: 
(a) [bookmark: _Ref176367901]an event named as a cyclone by the Australian Government Bureau of Meteorology, bushfire, landslide, seismic activity, tsunami or mudslide;
(b) a 'terrorist act' as defined in the Terrorism Insurance Act 2003 (Cth);
(c) war, act of a public enemy (whether war is declared or not), civil war, rebellion, revolution, military usurped power, military insurrection or military commotion; 
(d) ionising radiation or contamination by radioactivity from any nuclear fuel or from any nuclear waste from the combustion of nuclear fuel;
(e) [bookmark: _Ref176367910]a flood which might, at the Contract Date, be expected to occur no more frequently than once in every 100 years; or
(f) a fire or explosion caused by any of the events referred to in paragraphs (a) to (e) above,  
and which:
(g) occurs at or in the direct vicinity of the Delivery Point;
(h) was not caused by the impacted party; and
(i) prevents, or its effects prevent, the impacted party from performing all or a material part of its obligations in accordance with the Contract,
but excludes pandemics and epidemics. 
General Conditions means: 
(a) clauses 1 to 19 (both inclusive);
(b) the Mandatory Government Policy Requirements; and
(c) those of the Project Specific Government Policy Requirements incorporated in the Contract in accordance with clause 17.2.
GST has the meaning given in the GST Act.
GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Indemnified Persons means the Principal and each Principal Associate. 
Industrial Action means employee and industrial relations matters affecting the Manufacturing Facility, the Delivery Point or the Supplier Activities, including:  
(a) a strike, lockout, demarcation, ban, limitation on work or industrial dispute; or
(b) any claim relating to employment or industrial arrangements of the Supplier or a Subcontractor.
Industrial Condition means an industrial condition which is not: 
(a) limited to the Supplier, the Supplier Associates or the Manufacturing Facility; or
(b) caused or contributed to by the Supplier or any of the Supplier Associates.
Industrial Relations Law means all workplace, employment or industrial relations related Legislation.
Industrial Relations Management Plan means, if clause 5.5 applies, a plan prepared by the Supplier and which demonstrates (at a minimum) how employment and industrial relations issues and risks related to the Supplier Activities will be managed and which meets the requirements of the Contract.
Insolvency Event means the occurrence of any of the following events in relation to the Supplier:
(a) [bookmark: _Ref73695917]it informs the Principal in writing, or its creditors generally, that it is insolvent or unable to proceed with the Contract for financial reasons;
(b) it is unable to pay its debts when they fall due, or is deemed unable to pay its debts under any applicable Law (other than as a result of a failure to pay a debt or claim which is the subject of a good faith dispute); 
(c) a receiver, receiver and manager, controller, administrator, liquidator, provisional liquidator, trustee in bankruptcy or similar officer is appointed in respect of the Supplier or any asset of the Supplier;
(d) an order is made for the administration, dissolution or winding up of the Supplier or an application is made to a court for the administration, winding up or dissolution of the Supplier (that is not stayed or dismissed within 20 Business Days after being made) or a resolution is passed for the administration, dissolution or winding up of the Supplier other than for the purposes of a solvent reconstruction or amalgamation on terms approved by the Principal;
(e) a distress, attachment or other execution is levied or enforced upon or against any assets of the Supplier and in the case of a writ of execution or other order or process requiring payment, it is not withdrawn or dismissed within 10 Business Days;
(f) it enters into, or resolves to enter into, any scheme of arrangement or composition with its creditors generally, or any class of its creditors, other than for the purposes of a solvent reconstruction or amalgamation on terms approved the Principal;
(g) if it is a registered corporation under the Corporations Act, a step is taken under s 601AA, s 601AB or s 601AC of the Corporations Act to cancel its registration; 
(h) [bookmark: _Ref78029474]it ceases, or threatens to cease, to carry on its business or payment of its debts generally, other than for the purposes of a solvent reconstruction or amalgamation on terms approved by the Principal; or
(i) anything analogous to anything referred to in paragraphs (a) to (h) or which has a substantially similar effect, occurs with respect to the Supplier under any law of any jurisdiction.
Installation means that stage when:
(a) Delivery of the Component has occurred;
(b) the Component has:
(i) passed all Acceptance Tests (if any) to the satisfaction of the Principal's Representative; and
(ii) been installed by the Supplier at the Delivery Point in accordance with the Contract;
(c) documents which are required under the Contract to be provided by the Supplier to the Principal in order for Installation to have occurred (including Operation and Maintenance Manuals) have been provided in such form, and containing such content, as required by the Contract; and
(d) the Supplier has done everything identified in Item 14 (or elsewhere in the Contract) as being required to be done before, or as a condition precedent to, Installation,
and if the Contract requires the "Installation" of more than one Component, references in the Contract to "Installation" are taken to apply separately to each such Component.
Installation Obligations means:
(a) all tasks necessary to achieve Installation; and
(b) all other obligations set out in the Installation Schedule.
Installation Particulars means the particulars set out in in Attachment 1 to the Contract Particulars. 
Installation Schedule means Schedule 9.
Insurance Schedule means Schedule 7.
Intellectual Property Right means any patent, registered design, trademark or name, copyright or other analogous protected right.
Item means an item in the Contract Particulars.
Key Personnel means the Supplier's Representative and other persons specified in the Installation Particulars.
[bookmark: _Toc482866805][bookmark: _Toc482866807][bookmark: _Toc482866808]Law means:
(a) Legislation;
(b) principles of common law and equity established by decisions of courts;
(c) Approvals (including the conditions or requirements, if any, of those Approvals); and 
(d) the requirements of any Authority.
Legislation means:
(a) legislation and delegated legislation;
(b) ordinances, by-laws, regulations and other statutory instruments (however described) issued under the legislation or delegated legislation; and
(c) consolidations, amendments, re-enactments and replacements of legislation or delegated legislation,
but excludes Approvals.
LIDP means the Local Industry Development Plan set out in Schedule 12 (if applicable).
Loss means any:
(a) loss, damage (including damages at common law or in equity), liability, debt, cost (including legal costs, deductibles or increased premiums), expense, fee, compensation, charge or other amount; or
(b) fine or penalty (to the extent not prohibited by Law),
whether direct, indirect, consequential, present, future, fixed, unascertained, actual or contingent.
Maintenance Contract means the contract for the performance of the Maintenance Services in the form set out in Schedule 10 (or such other form as may be approved in writing by the Principal) and executed by the Principal and the Supplier on the Contract Date or in accordance with clause 7.4, as the case may be. 
1. Maintenance Services means (if applicable) all of the maintenance services that the Supplier is required to perform under the Maintenance Contract. 
[bookmark: _Hlk128400011]Mandatory Government Policy Requirements means those requirements set out in Part A of the Schedule of Government Policy Requirements. 
Manufacturing Facility means the location at which the Component is (or Components are, as the case may be) manufactured, and includes those locations identified in Item 11 (if any).
Materials means those items, things or works which the Supplier is required to provide to the Principal as part of the Supplier Activities, other than and excluding the Components.
Mediation Period has the meaning given in clause 14.4(d).
Mediator has the meaning given in clause 14.4(b)(ii).
Milestone means an event or stage in the performance of the Supplier Activities as described as such (if at all) in the Milestone Schedule.
Milestone Date means the date by which a Milestone must be achieved, as specified in the Milestone Schedule.
Milestone Payment means so much of the Contract Sum as is specified in the Pricing Schedule to be payable on the achievement of a Milestone.
Milestone Schedule means Schedule 3.
Moral Right has the meaning given in the Copyright Act 1968 (Cth).
Notice of Acceptance means a notice issued by the Principal's Representative under clause 7.5(b)(i) stating the date on which Acceptance was achieved.
OHS Act means the Occupational Health and Safety Act 2004 (Vic).
OHS Laws means the OHS Act, the OHS Regulations and any other Laws concerning health, safety and welfare.
OHS Regulations means the Occupational Health and Safety Act Regulations 2017 (Vic).
Operation and Maintenance Manuals has the meaning given in clause 7.2.
[bookmark: _Hlk62235745]Other Contractor means any contractor, consultant, supplier or other person engaged by the Principal to do work, other than the Supplier and its Subcontractors.  
Personal Property Securities Register means the register maintained under the PPSA.
PPSA means the Personal Property Securities Act 2009 (Cth) and regulations made under that Act. 
Pricing Schedule means Schedule 2.
Principal means the person specified in Item 1.
Principal Approval means an Approval (if any) that Item 16 specifies will be obtained by the Principal. 
Principal Associate means any officer, agent, adviser, consultant, contractor or employee or representative of the Principal and includes the Principal's Representative, but excludes the Supplier and the Supplier Associates.
Principal Contractor has the meaning given in the OHS Regulations. 
Principal's Representative means the person specified in Item 3 or any other person appointed to perform that role in accordance with clause 3.1(a).
Principal Risk means any one of: 
(a) war, act of a public enemy (whether war is declared or not), civil war, rebellion, revolution, military usurped power, military insurrection or military commotion; 
(b) ionising radiation or contamination by radioactivity from any nuclear fuel or from any nuclear waste from the combustion of nuclear fuel;
(c) any negligent act or omission of: 
(i) the Principal; 
(ii) a Principal Associate; or 
(iii) if the Installation Obligations apply, an Other Contractor, 
except to the extent caused by an act or omission of the Supplier or a Supplier Associate; or
(d) any breach of the Contract by the Principal.
[bookmark: _Hlk128400046]Project Material has the meaning given in clause 16.1(a)(i).
Project Specific Additional Conditions means the conditions (if any) set out in Schedule 5.
Project Specific Government Policy Requirements means those requirements set out in Part B of the Schedule of Government Policy Requirements. 
Public Disclosure Requirements means the disclosure of any information (including Confidential Information) where the disclosure is: 
(a) [bookmark: _Ref359242438][bookmark: _DTBK15307]in accordance with Laws or any policy of the Principal, the State or any Authority; 
(b) to comply with the disclosure requirements of the Auditor-General, the Ombudsman, the Independent Broad-based Anti-corruption Commission or the Victorian Information Commissioner; 
(c) [bookmark: _Ref407178158]to satisfy the requirements of Parliamentary accountability or to satisfy any other recognised public requirement; 
(d) in the course of the official duties of the responsible Minister, the Treasurer of Victoria or the Attorney General;
(e) required for the Principal's or the State's reporting requirements; or
0. to any Principal Associate, any Authority or any person authorised or nominated by the Principal to the extent necessary in relation to the Principal's rights and obligations under the Contract, provided they agree to maintain the confidentiality of any such information.
Quality Requirements means that the Component:
(a) unless otherwise expressly stated in the Supply Scope, is new; 
(b) is of good and merchantable quality and workmanship;
(c) complies with all applicable Laws; and
(d) if Item 12 states that either or both of clauses 2.2(b) and 2.2(c) apply, is Fit for Purpose. 
Relevant Personal Property has the meaning given in clause 11.1(a)(i).
[bookmark: _Hlk123591608]Schedule means a Schedule to the Contract.
[bookmark: _Hlk179196781]Schedule of Collateral Documents means the schedule of documents set out at Schedule 16. 
[bookmark: _Hlk179198086][bookmark: _Hlk179197771]Schedule of Government Policy Requirements means the schedule of policy requirements set out at Schedule 15. 
[bookmark: _Hlk127878465]Secondary Subcontract means a subcontract between a Subcontractor and a Secondary Subcontractor.
Secondary Subcontractor means a subcontractor engaged by a Subcontractor in connection with the Supplier Activities.
Security Interest means a mortgage, charge, lien, pledge, security interest, title retention, preferential right, trust arrangement, encumbrance and contractual right of set off and includes a security interest within the meaning of the PPSA.
Security of Payment Act means the Building and Construction Industry Security of Payment Act 2002 (Vic).
[bookmark: _Hlk129273709]Social Procurement Commitment Schedule means the plan (if any) set out at Schedule 13.
Social Procurement Framework has the meaning given in the Schedule of Government Policy Requirements.
Standard means any standard, code, specification, guide, manual, policy or procedure that is specified in the Contract Documents or with which:
(a) [bookmark: _Hlk127878624]the Supplier is directed by the Principal to comply;
(b) the Supplier is required by Law to comply; or 
(c) a Competent Supplier would comply in performing activities comparable to the Supplier Activities or delivering a component comparable to the Component.
State means the Crown in right of the State of Victoria. 
State Entity means the State, Ministers of the Crown and a public body (as that term is defined under the Financial Management Act 1994 (Vic)).
Subcontract means an agreement between the Supplier and a Subcontractor, or between Subcontractors, in connection with the Supplier Activities.
[bookmark: _Hlk127878790]Subcontractor means any person engaged by the Supplier or under a contract in connection with the Supplier Activities (including a Secondary Subcontractor), which is in a chain of contracts where the Supplier is the ultimate principal, including any manufacturer of a Component. 
Supplier means the person specified in Item 2.
Supplier Activities means all things and tasks which the Supplier is or may be required to do to comply with its obligations under the Contract, including Delivery, the provision of Materials and, if applicable, any one or more of the:
(a) Design Obligations; and
(b) Installation Obligations.
[bookmark: _Hlk127879065][bookmark: _Hlk123594566]Supplier Associate means any officer, agent, adviser, consultant, contractor, employee or representative of the Supplier and includes: 
(a) the Supplier's Representative; and 
(b) Subcontractors (and any officer, agent, adviser, consultant, contractor, employee or representative of any Subcontractor), 
but excludes the Principal, the Principal Associates and Other Contractors.
Supplier’s Margin means, if one or both of the Design Obligations and the Installation Obligations apply, the percentage specified in Item 37 for preliminaries, overhead costs and profit.
Supplier's Representative means the person specified in Item 4, or any other person who is appointed to perform that role in accordance with clause 3.2.
Supply Scope means the documents set out at, identified or otherwise described in, Schedule 4.
Tax or Taxes means any present or future tax, levy, impost, duty, rate, charge, fee, deduction or withholding of any nature, which is imposed, levied or administered by an Authority, together with any interest, penalty, charge, fee or other amount imposed or made on, or in connection with, any of the foregoing.
Tax Invoice has the meaning given in the GST Act.
Tip Truck Policy means the Victorian Government Policy established by Instruction for Public Construction in Victoria 7.2.1(h).
Unconditional Undertaking means an unconditional, irrevocable undertaking which is payable on demand and:
(a) is issued by a financial institution that is the holder of a current licence issued by the Australian Prudential Regulation Authority and has a credit rating of at least A- by Standard and Poor's (Australia) Pty Limited or A3 by Moody's Investors Service, Inc;
(b) specifies a location in Melbourne (or such other place as the Principal may approve) where demand can be given and payment made, without further confirmation from the issuer, on any Business Day;
(c) is governed by and is to be construed according to the Laws applying in Victoria; and
(d) is in the form and on the terms set out in the Schedule of Collateral Documents (or in such other form and on such other terms as may be approved in writing by the Principal).
Variation means any change to a Component or the Supplier Activities including any increase, decrease, omission, addition or change in character or quality.
Variation Order means a written notice titled "Variation Order" which is given by the Principal's Representative to the Supplier directing the Supplier to perform a Variation.
Variation Request has the meaning given in clause 9.1(a).
Warranty Completion Date means the last to occur of:
(a) the expiry of the Warranty Period (or if there is more than one Component, the expiry of the last Warranty Period); and
(b) the Supplier having rectified all Defects notified during the Warranty Period (or if there is more than one Component, Warranty Periods): 
(i) in accordance with the Contract; and 
(ii) to the satisfaction of the Principal’s Representative (acting reasonably).
Warranty Period means the period which:
(a) [bookmark: _Ref127442481][bookmark: _Ref176372355]if Item 31 specifies that this paragraph (a) applies, commences on the Date of Acceptance and ends on the expiry of the period specified in Item 31; or 
(b) [bookmark: _Ref176372398]if there is more than one Component and Item 31 specifies that:
(i) [bookmark: _Ref176372381]this paragraph (b)(i) applies, commences on the Date of Acceptance of the last Component to achieve Acceptance, and ends on the expiry of the period specified in Item 31; or
(ii) [bookmark: _Ref176372432]this paragraph (b)(ii) applies, commences on the Date of Acceptance of each Component, and ends on the expiry of the Warranty Period corresponding to that Component as specified in Item 31, 
in which event a reference in the Contract to “Warranty Period” is taken to mean the Warranty Period that applies to the relevant Component,
[bookmark: _Ref127442382]and includes any separate Warranty Period under clause 7.7(c)(ii). 
Wilful Misconduct means:
(a) any deliberate or intentional breach of the Contract; or
(b) any other intentional act or omission of any person done or omitted to be done after having had regard to, or with conscious or reckless indifference to, the foreseeable harmful consequences arising from the act or omission, excluding acts or omissions done by a person in good faith.
Working Day means: 
(a) a day specified in Item 40; or
(b) if the Installation Obligations apply and nothing is specified in Item 40, a day:
(i) which is noted as a working day in; and
(ii) on which the Supplier is present at the Delivery Point and performing Supplier Activities in accordance with,
the Contract Program.
[bookmark: _Toc88749646][bookmark: _Toc181802953]Interpretation
[bookmark: BP1x002Br2]In the ContractContract:
headings are for convenience only and do not affect interpretation;
and unless the context indicates a contrary intention:
an obligation or a liability assumed by, or a right conferred on, 2 or more persons binds or benefits them jointly and severally;
“person” includes an individual, the estate of an individual, a corporation, an authority, an association or a joint venture (whether incorporated or unincorporated), a partnership and a trust;
a reference to a party includes that party’s executors, administrators, successors and permitted assigns, including persons taking by way of novation and, in the case of a trustee, includes a substituted or an additional trustee;
a reference to a document (including the Contract) or instrument is to that document or instrument as varied, novated, ratified or replaced from time to time;
a reference to a statute includes its delegated legislation and a reference to a statute or delegated legislation or a provision of either includes consolidations, amendments, re‑enactments and replacements;
a word importing the singular includes the plural (and vice versa), and a word indicating a gender includes every other gender;
a reference:
(i) to a party, clause, section, Schedule or Attachment is a reference to a party, clause, section, Schedule or Attachment to or of the Contract, and a reference to the Contract includes all Schedules; and
(ii) in a Schedule to a section or paragraph means a section or paragraph of the Schedule in which it appears;
if a word or phrase is given a defined meaning, any other part of speech or grammatical form of that word or phrase has a corresponding meaning;
“includes” in any form is not a word of limitation;
a reference to “or” is to the inclusive use of the word “or”; 
a reference to “$” or “dollar” is to Australian currency;
if the day on or by which anything is to be done under the Contract is not a Business Day, that thing must be done no later than the next Business Day; 
a reference to a right includes any benefit, remedy, function, discretion, authority or power; 
where there is a reference to an Authority, institute, association or other body referred to in the Contract which:
(i) is reconstituted, renamed or replaced or if its powers or functions are transferred to, or assumed by, another entity, the Contract is deemed to refer to that other entity; or
(ii) ceases to exist, the Contract is deemed to refer to the new entity (if any) which serves substantially the same purpose or object as the former entity; 
each provision will be interpreted without disadvantage to the party who (or whose representative) drafted or proposed that provision; and
a reference to time is a reference to time in Melbourne, Victoria, Australia.
[bookmark: _Ref73489538][bookmark: _Toc88749647][bookmark: _Toc181802954]Discrepancies
[bookmark: _Ref130333488]If either party identifies any ambiguity, discrepancy or inconsistency (Discrepancy) in or between any one or more of the Contract Documents, then that party must promptly give written notice of the Discrepancy to the other party.
[bookmark: _Ref126076122][bookmark: _Ref367734287]As soon as practicable after a notice is given under clause 1.3(a), the Principal’s Representative will direct the Supplier how to resolve the Discrepancy, which will be to apply: 
[bookmark: _Ref176771646][bookmark: _Ref126076023]the higher, greater or more onerous standard, quality, quantum, scope or requirement specified;
[bookmark: _Ref176771647]the order of precedence in Item 6; or
if the Discrepancy is not resolved by the application of either clause 1.3(b)(i) or clause 1.3(b)(ii), such other resolution as the Principal's Representative directs.
[bookmark: _Toc88749648][bookmark: _Toc181802955]Principal rights
[bookmark: _Ref73289844][bookmark: _Ref505685090][bookmark: _Ref245721514]Unless the Principal or the Principal’s Representative is expressly required under the Contract to act reasonably in exercising a right, power or remedy, the Principal and the Principal’s Representative (as applicable) can exercise any right, power or remedy in its absolute and unfettered discretion.
[bookmark: _Ref497124905]Unless otherwise expressly stated in the Contract, nothing in the Contract gives rise to any duty on the part of the Principal or the Principal’s Representative to consider interests other than its own interests when exercising any of its rights or carrying out any of its obligations under the Contract.
Without limiting clause 1.4(a), the term “may”, when used in the context of a right exercisable by the Principal or the Principal’s Representative means that the Principal or the Principal’s Representative (as applicable) has no obligation to do so.
A statement in the Contract providing that the Principal will or must use or exercise “best endeavours” or “reasonable endeavours” or must “act reasonably” or “act in good faith” in relation to an outcome means that the Principal must take steps to bring about the relevant outcome so far as it is reasonably able to do so, having regard to its resources and other responsibilities, but does not mean that the Principal: 
guarantees the relevant outcome will be brought about; or
is required to:
exercise a right of any Authority, or to influence, override, interfere with or direct any other Authority in the proper exercise and performance of its legal, statutory or executive duties and functions;
exercise a power or discretion or otherwise act in a manner that the Principal regards as not in the public interest; 
develop or implement new policy or a change in policy; or
procure any new Legislation or a change in Legislation.
[bookmark: _Ref462173908][bookmark: _Toc507721177][bookmark: _Toc88749649][bookmark: _Toc181802956]Proportionate liability
[bookmark: _Ref462155863]To the extent permitted by Law, the operation of Part IVAA of the Wrongs Act 1958 (Vic) is excluded in relation to all and any rights of either party under the Contract, whether such rights are sought to be enforced in contract, tort or otherwise.
[bookmark: _Toc88749651][bookmark: _Toc181802957]Vienna Convention
The United Nations Convention on Contracts for the International Sale of Goods does not apply to the Contract.
[bookmark: _Ref87184660][bookmark: _Toc88749652][bookmark: _Toc181802958]Supplier’s primary obligations and warranties
[bookmark: _Ref73812083][bookmark: _Toc88749653][bookmark: _Toc181802959]Primary obligations
[bookmark: _Ref86920399][bookmark: _Ref71731129][bookmark: _Toc320086057][bookmark: _Toc320086754][bookmark: _Toc320087337]The Supplier must:
perform the Supplier Activities in accordance with the Contract Documents and all:
applicable Laws; 
applicable Standards; 
Project Specific Additional Conditions (if any); and
directions given by the Principal or the Principal’s Representative; and
at all times during the performance of the Supplier Activities, be: 
suitably qualified and experienced; and 
to the extent required by Law, licensed and registered to perform the Supplier Activities. 
[bookmark: _Ref73812398][bookmark: _Toc88749654][bookmark: _Toc181802960]Design Obligations 
If Item 12 specifies that: 
[bookmark: _Ref89171264]this clause 2.2(a) applies, then the Supplier must deliver the Component specified in the Supply Scope;
[bookmark: _Ref89171269][bookmark: _Ref98422593]this clause 2.2(b) applies, then the Supplier must select and deliver a Component that satisfies and complies with the requirements specified in, or which are reasonably able to be inferred from, the Supply Scope; or
[bookmark: _Ref98422600][bookmark: _Ref89171299]this clause 2.2(c) applies, then: 
[bookmark: _Ref102387258]the parties must comply with their respective obligations under the Design Schedule; 
without limiting clause 2.2(c)(i), the Supplier must: 
design and deliver a Component that satisfies and complies with the requirements specified in, or which are reasonably able to be inferred from, the Supply Scope; and 
comply with the Design Obligations; and
the Supplier Activities include the Design Obligations.
[bookmark: _Ref89262615][bookmark: _Toc181802961][bookmark: _Ref73963566][bookmark: _Toc88749655]Installation Obligations
If Item 13 specifies that this clause 2.3 applies, then: 
[bookmark: _Ref102387386]the parties must comply with their respective obligations under the Installation Schedule; 
without limiting clause 2.3(a), the Supplier must:
install the Component at the relevant Delivery Point in accordance with the Contract Documents; and
comply with the Installation Obligations; and
the Supplier Activities include the Installation Obligations.
[bookmark: _Toc130287745][bookmark: _Toc130287746][bookmark: _Toc130287747][bookmark: _Toc130287748][bookmark: _Ref129943697][bookmark: _Toc181802962]Supplier warranties
The Supplier:
warrants that before the Contract Date, it:
did everything that would be expected of a Competent Supplier in assessing the risks which it is assuming under the Contract; 
satisfied itself that the Contract Sum, the Date for Delivery, the Date for Acceptance and the Milestone Dates make all due allowance for the allocation of risk under, and the performance and completion of the Supplier Activities in accordance with, the Contract; 
[bookmark: _Hlk141782001]accessed, carefully considered and satisfied itself in relation to the Mandatory Government Policy Requirements and those of the Project Specific Government Policy Requirements incorporated in the Contract in accordance with clause 17.2; and
thoroughly examined and carefully checked the Supply Scope and satisfied itself that: 
it is suitable, appropriate and adequate for the intended purpose of the Component as stated in or reasonably able to be inferred from the Contract; and
there are no Discrepancies in or between any one or more of the requirements in the Supply Scope or between the Supply Scope and any other Contract Document;
[bookmark: _Ref174916683]warrants that rates and prices specified in the Contract on account of Design Obligations and Installation Obligations (where applicable) are exclusive of any amount for Supplier’s Margin; and
acknowledges that in entering into the Contract the Principal has relied on, and would not have entered into the Contract but for, the warranties, acknowledgements, representations and agreements made or given by the Supplier under the Contract. 
[bookmark: _Toc98416261][bookmark: _Toc88749656][bookmark: _Toc181802963]Participants and roles
[bookmark: _Ref73618355][bookmark: _Toc88749657][bookmark: _Toc181802964]Principal’s Representative
[bookmark: _Ref134620597][bookmark: _Hlk129878917]The Principal must ensure that at all times there is a natural person appointed by it as the Principal’s Representative who, as at the Contract Date, is the person specified in Item 3. 
The Principal’s Representative: 
can give all directions, exercise all rights and perform all functions of the Principal under the Contract as agent for the Principal (and not as an independent certifier or valuer);
may delegate its functions to another person by notice to the Supplier; and
may give a direction orally but will as soon as practicable confirm that direction in writing.
The Principal may at any time and from time to time, by notice to the Supplier:
replace the Principal’s Representative with another person appointed in that capacity;
[bookmark: _Ref49330472]delegate the exercise of any rights of the Principal under the Contract to a person other than the Principal’s Representative; and
vary or terminate any delegation of rights. 
[bookmark: _Ref73812003][bookmark: _Toc88749658][bookmark: _Toc181802965]Supplier’s Representative
The Supplier must ensure that:
at all times there is a natural person appointed by it as the Supplier’s Representative who, as at the Contract Date, is the person specified in Item 4; and
the Supplier’s Representative is present at any location where the Supplier Activities are being performed (including the Manufacturing Facility and the Delivery Point) at such times as are necessary to ensure the Supplier is complying with its obligations under the Contract.
A direction is deemed to be given to the Supplier if it is given to the Supplier’s Representative.
The Supplier’s Representative: 
may delegate its functions (and the Supplier may delegate the Supplier’s Representative’s functions) to another person with the prior written approval of the Principal’s Representative; and
[bookmark: _Hlk135777167]acts as agent of the Supplier and all acts and omissions of the Supplier's Representative will be deemed to be acts or omissions of the Supplier.
[bookmark: _Toc105070826][bookmark: _Toc129267771][bookmark: _Toc181802966][bookmark: _Toc88749661]Removal of persons
[bookmark: _Ref73350540]The Principal's Representative may at any time direct the Supplier to remove any person from the Delivery Point and the Supplier Activities if the Principal's Representative considers: 
that such person:
is incompetent or negligent; 
has engaged in conduct which has or may have a material adverse effect on, or on the perception of: 
the character, honesty or integrity of the Supplier; or
[bookmark: _Ref88043179]the public interest or public interest in the project the subject of the Contract; or
has failed to achieve or maintain reasonable standards of ethical behaviour or other standards of conduct that would otherwise be expected of a party involved in a State government project, in the role in which that person is involved; or
that the person's involvement in the Supplier Activities or with the Component gives rise or may give rise to a conflict of interest involving the Supplier that has or will have a material adverse effect on the ability of the Supplier to carry out and observe its obligations under the Contract.
[bookmark: _Toc181802967]Subcontractors
The Supplier:
[bookmark: _Ref71642263][bookmark: _Hlk131521069]must not, without the prior written approval of the Principal’s Representative, subcontract any work specified in Item 17 (except to the relevant Subcontractor specified in Item 18 (if any)); 
[bookmark: _Ref13583304]is not relieved of any of its obligations or liabilities (whether under the Contract or otherwise at Law) as a result of any subcontracting;
remains responsible (and will be vicariously liable to the Principal) for the acts, defaults and omissions of any Subcontractor in connection with the Supplier Activities; 
must:
[bookmark: _Ref94560676]ensure that all Subcontracts to which it is a party; and
use reasonable endeavours to ensure that all other Subcontracts,
include provisions which:
impose obligations that are consistent with and give effect to: 
clauses 15 and 16; 
the Mandatory Government Policy Requirements; and
the Project Specific Government Policy Requirements that are incorporated in and form part of the Contract; 
may be reasonably necessary to enable the Supplier to fulfil its obligations to the Principal and are otherwise compatible and consistent with the Contract;
are consistent with the Security of Payment Act;
require Subcontractors to procure and maintain insurances in accordance with the Insurance Schedule; 
bind the Subcontractor to participate in any novation required by the Principal under clause 13;
[bookmark: _Hlk127879556]require the Subcontractor to warrant that labour engaged by it in connection with the performance of the Supplier Activities will be engaged in such a manner which allows the Supplier to comply with its obligations under the Contract; and
require the Subcontractor to comply with Industrial Relations Laws; and
[bookmark: _Hlk127879602]must ensure that all Subcontracts comply with the unfair contract terms law as set out under the Australian Consumer Law.
[bookmark: _Ref87118979][bookmark: _Toc88749662][bookmark: _Toc181802968][bookmark: _Hlk135777423][bookmark: _Hlk135777401][bookmark: _Ref73355725]Subcontractor warranties
[bookmark: _Ref127191486][bookmark: _Hlk135777436][bookmark: _Ref87184990]As a condition precedent to Acceptance, the Supplier must procure and provide the Principal with: 
[bookmark: _Ref127191505][bookmark: _Hlk135777442]each of the warranties identified or described in Item 19; and
any other warranties given by a Subcontractor under its Subcontract.
The warranties referred to in:
clause 3.5(a)(i) must be in the form and on the terms of the Collateral Warranty; and
clause 3.5(a) will not derogate from any rights that the Principal may have against the Supplier in respect of the subject matter of the warranties.
[bookmark: _Ref87185073][bookmark: _Toc88749663][bookmark: _Toc181802969]Meetings
[bookmark: _Ref129940068]The Supplier must attend meetings in accordance with Item 20, and at such other times as the Principal’s Representative may reasonably direct, to discuss issues arising out of or in relation to the Supplier Activities or Component.
(a) The Principal’s Representative may invite to any meeting convened under this clause 3.6 any persons it considers appropriate to attend, and the Supplier must:
ensure that the Supplier's Representative and any other Supplier Associate requested by the Principal’s Representative, attends; and
[bookmark: _Ref129940070]conduct meetings in accordance with, and comply with the requirements set out in, Item 20.
0.1 [bookmark: _Ref72696956][bookmark: _Toc72735564][bookmark: _Toc88749664][bookmark: _Toc181802970]Reporting
(a) [bookmark: _Ref72513891]If Item 21 states that this clause 3.7 applies, then the Supplier must submit written reports regarding the Supplier’s performance under the Contract to the Principal’s Representative at the intervals specified in Item 21 and otherwise as directed by the Principal.
(b) Reports must be in the form required by, and as a minimum include details relating to those matters specified in, Item 21 (or otherwise as directed by the Principal’s Representative from time to time, acting reasonably). 
[bookmark: _Toc473113339][bookmark: _Toc205625380][bookmark: _Ref87368250][bookmark: _Toc88749670][bookmark: _Toc181802971]Delivery Point access, management and conditions
[bookmark: _Ref73376904][bookmark: _Ref87368765][bookmark: _Toc88749672][bookmark: _Toc181802972][bookmark: _Hlk131521365]Principal obligation
(c) [bookmark: _Ref129873410][bookmark: _Hlk127797852][bookmark: _Ref103605782][bookmark: _Ref73369482][bookmark: _Ref446424342][bookmark: _Ref114396933][bookmark: _Hlk127879768]Subject to clauses 4.1(b) and 4.2, the Principal must give the Supplier access to the Delivery Point for the purposes of:
Delivery: 
on the date or time for delivery notified by the Supplier in accordance with clause 7.1(b)(ii); or
if the date or time for delivery notified by the Supplier in accordance with clause 7.1(b)(ii) is earlier than the date or time specified in Item 28, on the date specified in Item 28; and
[bookmark: _Ref176873144]Installation (where the Installation Obligations apply), on the last day of the relevant period, or the relevant date or dates (as applicable), specified in Item 22.
(each an Access Date).
(d) [bookmark: _Ref176773950]The Supplier is not entitled to access to the Delivery Point unless it has provided: 
[bookmark: _Ref131425376]evidence of insurance in accordance with clause 12.3; 
(where the Installation Obligations apply) Approved Security in accordance with the Installation Schedule; 
(where Item 15 specifies that Maintenance Services are required to be performed and that the Maintenance Contract is required to be executed on the Contract Date) the Maintenance Contract, duly executed by the Supplier, to the Principal; and
[bookmark: _Hlk129941070]if clause 5.5 applies, an Industrial Relations Management Plan in accordance with clause 5.5(a)(i).
(e) [bookmark: _Ref74323556][bookmark: _Ref66977182]Any failure by the Principal to give access in accordance with clause 4.1(a) will not be a breach of the Contract but the Supplier may submit an Adjustment Notice in respect of that failure no later than the date for submission specified in the Adjustment Event Table.
[bookmark: _Toc77598317][bookmark: _Toc88749673][bookmark: _Ref102392182][bookmark: _Ref126248168][bookmark: _Ref134621095][bookmark: _Ref134621096][bookmark: _Toc181802973]Conditions of access
The Supplier: 
(f) acknowledges and agrees that the Principal: 
is not obliged to give the Supplier sole access to the Delivery Point; and
may engage Other Contractors to work at the Delivery Point at the same time the Supplier is performing the Supplier Activities;
(g) [bookmark: _Hlk127879956]must, when accessing the Delivery Point (or any part of the Delivery Point): 
(i) [bookmark: _Ref128401856]comply with the conditions of access specified in Item 23;
minimise disruption and inconvenience to the Principal and any Principal Associates, Other Contractors and other persons occupying, accessing or using the Delivery Point; 
co-operate with the Principal, Principal Associates and any Other Contractors;
interface and co-ordinate the Supplier Activities with the work being carried out by any Principal Associates or Other Contractors;
be aware of and comply with all access, security and safety requirements of the Principal as set out in the Contract Documents or as directed by the Principal’s Representative from time to time; and
not use or allow any Supplier Associate to use the Delivery Point for any purpose not connected with the Supplier Activities; and
(h) must take all measures necessary to protect, or to prevent or minimise risks to, property and the health and safety of people in connection with the Supplier Activities.
[bookmark: _Ref105493899][bookmark: _Toc181802974]Working hours
Unless otherwise agreed in writing by the Supplier’s Representative and the Principal’s Representative, the hours during which the Supplier may perform Supplier Activities at the Delivery Point are as specified in Item 24.
[bookmark: _Toc181802975]Environment
Without limiting its other obligations under the Contract, the Supplier must: 
comply with all environmental obligations imposed on the Supplier under any applicable Law, including:
procedures specified in documentation relating to environmental management included in the Contract Documents; and
the obligation to minimise the risks of harm to human health or the Environment from the Supplier Activities;
supervise and monitor the performance of all environmental obligations imposed on the Supplier under the Contract and any applicable Law; 
not cause or contribute to:
any breach of any applicable Law by the Principal or any Principal Associate or Other Contractor; or
the discharge, release or emission of any Contamination into the Environment; and  
report to the Principal's Representative on all matters relating to the performance or non-performance (as the case may be) of the Supplier's environmental obligations under the Contract upon request by the Principal's Representative including if the Supplier receives any notice from an Authority under any applicable Law.
If the Supplier fails to comply with any of its environmental obligations under the Contract, the Principal may take whatever action it deems necessary at the time (acting reasonably) to remedy such failure and any cost incurred by the Principal in so doing will be a debt due and payable by the Supplier to the Principal.
[bookmark: _Toc98416286][bookmark: _Toc181802976][bookmark: _Ref89260612]Supplier Activities 
[bookmark: _Toc181802977][bookmark: _Ref87184666][bookmark: _Toc88749681]Approvals
The Supplier must: 
(i) [bookmark: _Ref130372510]apply for and obtain all Approvals (other than Principal Approvals), give all notices and pay all fees and other amounts necessary to perform the Supplier Activities; and
(j) promptly give the Principal’s Representative copies of all relevant documents (including Approvals and other notices) that any Authority issues to the Supplier in connection with the Supplier Activities.
[bookmark: _Toc181802978]Quality of work and materials
The Supplier must:
(k) [bookmark: _Hlk127880758]perform the Supplier Activities exercising all due skill, care and diligence (and if the Installation Schedule applies, perform the Installation Obligations in a proper and workmanlike manner); 
(l) achieve a standard consistent with best industry standards for activities of a similar nature to the Supplier Activities; and
(m) ensure that the Component meets the Quality Requirements.
[bookmark: _Ref73570805][bookmark: _Toc88749682][bookmark: _Toc181802979]Inspections and tests
(n) [bookmark: _Hlk127881134]The Principal’s Representative may at any time and from time to time inspect the Component and the Supplier Activities. 
(o) The Supplier must: 
(i) [bookmark: _Hlk127881154]allow (and procure that any relevant Subcontractor allows) the Principal’s Representative and any other person authorised by the Principal’s Representative to enter any location where Supplier Activities are being performed (including any Manufacturing Facility) to inspect or test any part of the Component or the Supplier Activities; and
(ii) carry out: 
A. all inspections and tests required by the Contract; and 
B. [bookmark: _Ref98316103]any additional inspections and tests directed by the Principal’s Representative (acting reasonably).
(p) [bookmark: _Ref74323624]If any additional inspection or test directed by the Principal’s Representative under clause 5.3(b)(ii)B does not disclose a Defect, the Supplier may submit an Adjustment Notice in respect of that inspection or test no later than the date for submission specified in the Adjustment Event Table. 
(q) [bookmark: _Hlk127881217][bookmark: _Hlk127881245]The Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with any inspection or test other than under clause 5.3(c).
[bookmark: _Ref129015542][bookmark: _Toc129267793][bookmark: _Toc181802980][bookmark: _Hlk131578327][bookmark: _Hlk131083731]Industrial Relations
Without limiting clause 2.4, the Supplier warrants that:
before the Contract Date, it informed itself of all matters relevant to the engagement of labour in connection with the Supplier Activities; and
all labour engaged by the Supplier or a Subcontractor in connection with the performance of the Supplier Activities will be engaged in such a manner which allows the Supplier to comply with its obligations under the Contract.
The Supplier acknowledges and agrees that it is responsible for, at its own cost:
the management of employee and industrial relations matters in connection with the Supplier Activities including the resolution of all Industrial Actions and all employment and industrial relations matters pertaining to the Supplier; and
the prompt payment of all salaries, wages, commissions, allowances and other remuneration to employees and for the deduction and payment of the applicable taxes, levies and charges and for the remittance of such sums to tax or other Authorities.
The Supplier must:
comply with and ensure that all Subcontractors comply with all Industrial Relations Laws and upon request, provide the Principal with such evidence of its compliance as the Principal reasonably requires;
cooperate with and ensure that all Subcontractors cooperate with any Other Contractors in order to maintain, to the extent permitted by Legislation, a stable industrial relations environment;
upon request by the Principal, attend meetings convened by the Principal for the purpose of discussing employment or industrial relations matters relevant or relating to the Supplier Activities, the Manufacturing Facility or the Delivery Point;
immediately advise the Principal in writing of any act, fact or circumstance associated with the activities of the Supplier or any other person relevant to the ability of the Supplier to perform the Supplier Activities in a manner consistent with this clause 5.4; and
in relation to the Supplier Activities, if a sham contracting arrangement is proven to have been entered into, either pay the amount of the underpayment or otherwise ensure that it is paid by the relevant Subcontractor.
[bookmark: _Ref129945033][bookmark: _Toc181802981]Industrial Relations Management Plan
If Item 25 specifies that this clause 5.5 applies, then the Supplier must: 
ensure that:
[bookmark: _Ref131418822]before accessing the Delivery Point, it prepares and submits to the Principal an industrial relations management plan that: 
demonstrates (at a minimum) how employment and industrial relations issues and risks related to the Supplier Activities and the Component will be managed;
meets the requirements of the Contract; and
is acceptable to the Principal,
(Industrial Relations Management Plan); and
the Industrial Relations Management Plan is periodically reviewed and amended (if necessary) and resubmitted to the Principal, until the issue of the Notice of Acceptance (or if there is more than one Component, the issue of the last Notice of Acceptance);
comply with and ensure that all Subcontractors or other persons engaged in the performance of the Supplier Activities comply with, to the extent relevant, the Industrial Relations Management Plan and upon request, provide the Principal with such evidence of its compliance as the Principal reasonably requires; and
prepare and submit to the Principal monthly, a report detailing compliance with the Industrial Relations Management Plan.
[bookmark: _Ref134543014][bookmark: _Toc181802982][bookmark: _Ref87184677][bookmark: _Toc88749684]Time and progress 
[bookmark: _Ref73812260][bookmark: _Toc88749686][bookmark: _Toc181802983]Progress
The Supplier must: 
regularly and diligently progress the Supplier Activities; and
achieve: 
Delivery by the Date for Delivery;
Acceptance by the Date for Acceptance; and
each other Milestone by its corresponding Milestone Date.
[bookmark: _Toc63770723][bookmark: _Toc472952000][bookmark: _Toc507591893][bookmark: _Toc181802984]Acceleration
[bookmark: _Ref126078044]Subject to clauses 6.2(b) and 6.2(c) the Supplier may, for its own purposes, accelerate the progress of the Supplier Activities. 
[bookmark: _Ref126186093]The Supplier must not accelerate the progress of the Supplier Activities if and to the extent this would result in Delivery of the Component to the Delivery Point earlier than the date or time specified in 28 (if at all).
[bookmark: _Ref126186094]If the Supplier accelerates the progress of the Supplier Activities under clause 6.2(a): 
the Principal and the Principal's Representative will not be obliged to take any action to assist or enable the Supplier to achieve Delivery before the Date for Delivery, Acceptance before the Date for Acceptance or any other Milestone before its corresponding Milestone Date; and 
the times for the carrying out of the Principal's or the Principal's Representative's obligations will not be affected.
[bookmark: _Ref89268756][bookmark: _Ref271641408]Where the Supplier is entitled to Claim an extension of time under clause 10 for a delay in the performance of the Supplier Activities, the Principal's Representative may direct the Supplier to accelerate the performance of the Supplier Activities so as to overcome or minimise that delay, to the extent the Supplier can reasonably and practicably do so. 
The Supplier must comply with a direction given under clause 6.2(d), and:
[bookmark: _Ref129946296][bookmark: _Ref271642727]will no longer be entitled to an extension of time under clause 10 to the extent the delay can reasonably and practicably be overcome or minimised; and
[bookmark: _Ref126152166]subject to clause 6.2(e)(i), may submit an Adjustment Notice in respect of the direction under clause 6.2(d) no later than the date for submission specified in the Adjustment Event Table.
[bookmark: _Ref87184680][bookmark: _Toc88749687][bookmark: _Toc181802985]Delivery and Acceptance
[bookmark: _Toc88749688][bookmark: _Ref89260660][bookmark: _Ref94633875][bookmark: _Toc181802986]Delivery
[bookmark: _Ref73436109]The Supplier must deliver the Component to the Delivery Point by the Date for Delivery.
The Supplier must:
[bookmark: _Ref90482451]not deliver the Component to the Delivery Point earlier than the date or time specified in Item 28 (if at all);
[bookmark: _Ref98419588]give the Principal's Representative not less than 10 Business Days' prior written notice of Delivery; 
[bookmark: _Ref58044673]package the Component to ensure reasonable protection against theft or damage during transit, delivery, loading and unloading;
unless otherwise specified in Item 28, unload or load the Component at the Delivery Point (as applicable); 
use the mode of transportation specified in Item 28 for Delivery (if at all); and
comply with any additional requirements for Delivery specified in Item 28.
(r) [bookmark: _Ref86929073][bookmark: _Ref103606886]The Principal may at any time direct a change to the Delivery Point and if: 
compliance with the direction causes the Supplier to incur more cost than would otherwise have been incurred, the Supplier may submit an Adjustment Notice in respect of the direction no later than the date for submission specified in the Adjustment Event Table; or
[bookmark: _Hlk176784683]the Principal reasonably considers that compliance with the direction will cause the Supplier to incur less cost than would otherwise have been incurred, then the Contract Sum will be reduced by an amount determined by the Principal’s Representative in accordance with clause 10.2.
[bookmark: _Ref134605281][bookmark: _Toc181802987][bookmark: _Ref175838305]Operation and Maintenance Manuals
The Supplier must, by the Date for Delivery, provide the Principal with operation and maintenance manuals for the Component which are: 
[bookmark: _Ref134631820]specified in or otherwise required by the Contract to be provided by the Supplier; 
[bookmark: _Ref134631836]regardless of whether clause 7.2(a) applies, necessary or desirable in order for the Principal (or any successor or person authorised by the Principal) to operate, maintain, dismantle, reassemble, adjust or repair the Component; and
sufficiently detailed for the purposes referred to in clause 7.2(b),
(Operation and Maintenance Manuals).
[bookmark: _Ref98321730][bookmark: _Toc181802988]Storage
(s) [bookmark: _Ref98839215]Without limiting the Principal's discretion under clause 10.3(b), at any time before Delivery the Principal's Representative may give written notice to the Supplier extending either or both of the Date for Delivery and the date or time specified in Item 28 if, in the Principal's Representative's opinion, the Delivery Point is not in a condition of readiness for Delivery (or if applicable, Installation). 
(t) [bookmark: _Ref98839250]If, at the time a notice is given under clause 7.3(a), the Component is otherwise ready to be delivered to the Delivery Point, the Supplier must safely and securely store and protect the Component at a location nominated by or otherwise acceptable to the Principal (acting reasonably).
(u) The Supplier bears the risk of any loss of or damage to the Component when in storage (except to the extent the loss or damage is caused or contributed to by a negligent act or omission of the Principal or a Principal Associate).
(v) [bookmark: _Ref98318750]A notice under clause 7.3(a) will not be a breach of the Contract by the Principal but the Supplier may, no later than the date for submission specified in the Adjustment Event Table, submit an Adjustment Notice in respect of any costs it incurs in storing the Component in accordance with clause 7.3(b) until the earlier of Delivery and the Date for Delivery. 
[bookmark: _Ref176776781][bookmark: _Toc181802989][bookmark: _Ref58030470][bookmark: _Ref58040873][bookmark: _Ref58044693][bookmark: _Toc63770765][bookmark: _Toc472952035][bookmark: _Toc507591928][bookmark: _Toc88749689]Maintenance Services
(w) This clause 7.4 applies if Item 15 specifies that Maintenance Services are required to be performed by the Supplier.
[bookmark: _Ref178161884][bookmark: _Hlk179195103]If Item 15 does not specify that the Maintenance Contract is required to be executed on the Contract Date, then the Supplier must, not later than 20 Business Days before the Date for Acceptance and as a condition precedent to Acceptance, execute the Maintenance Contract and return that executed Maintenance Contract to the Principal. 
[bookmark: _Ref178161982][bookmark: _Hlk179188055]At any time before the Date of Acceptance the Principal may, despite Item 15 and the Supplier's compliance with clause 7.4(b), give written notice to the Supplier that the Maintenance Services are not required to be performed by the Supplier. 
If a notice is given under clause 7.4(c): 
the Principal may perform, or engage others to perform, the Maintenance Services; and 
the Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with the Maintenance Services, including a notice given under clause 7.4(c).
[bookmark: _Ref176778059][bookmark: _Toc181802990]Acceptance
[bookmark: _Ref98317044]The Supplier must promptly notify the Principal’s Representative in writing when it considers that Acceptance has been achieved.
[bookmark: _Ref89431474][bookmark: _Ref130375448][bookmark: _Ref87888480][bookmark: _Ref98319271]Within the period specified in Item 29 after receipt of a notice under clause 7.5(a), the Principal’s Representative must inspect the Component and Supplier Activities and either: 
[bookmark: _Ref174794651]if Acceptance has been achieved, give the Supplier a written notice stating the date on which the Component and Supplier Activities achieved Acceptance (Notice of Acceptance); or 
[bookmark: _Ref174795505]give the Supplier a written notice stating that Acceptance has not been achieved. 
A Notice of Acceptance may identify any minor Defects to be rectified by the Supplier. 
A notice under clause 7.5(b)(ii) must set out the reasons why Acceptance has not been achieved and either: 
[bookmark: _Ref88738576][bookmark: _Ref86930295]direct the Supplier to submit a proposal under clause 7.5(e); or
[bookmark: _Ref88742410]notify the Supplier that the Principal elects to accept the Component and Supplier Activities notwithstanding that the Supplier has failed to achieve Acceptance. 
[bookmark: _Ref521494737]Within 5 Business Days after receipt of a notice under clause 7.5(d)(i), the Supplier must give the Principal’s Representative a written proposal stating: 
whether the Supplier proposes to: 
[bookmark: _Ref129947133]rectify the Component; or 
[bookmark: _Ref127443683][bookmark: _Hlk127439243]recover and replace the Component;
which of the Supplier Activities will be re-performed by the Supplier;
if clause 7.5(e)(i)A applies, where and when rectification works will occur; 
what access the Supplier will require to the Delivery Point and what disruption, if any, might be caused to the Principal or other occupiers or users of the Delivery Point; and
any other matters that the Principal's Representative directs the Supplier to address in the proposal.
[bookmark: _Ref524356620]Within 5 Business Days after receipt of the Supplier’s proposal under clause 7.5(e), the Principal’s Representative must give written notice to the Supplier stating whether the proposal is:
[bookmark: _Ref521494820][bookmark: _Ref88739355]accepted; or
[bookmark: _Ref521494780][bookmark: _Ref88741670]rejected.
[bookmark: _Ref88747258]If the Supplier is given notice of acceptance under clause 7.5(f)(i) it must:
promptly implement the accepted proposal; and
[bookmark: _Ref86930636]give written notice to the Principal’s Representative on completion of the work the subject of the accepted proposal, in which case clause 7.5(b) will reapply as if the Supplier had given the Principal's Representative a notice under clause 7.5(a).
[bookmark: _Ref88743159][bookmark: _Ref63502950][bookmark: _Ref63603387]The Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with the implementation of a proposal accepted under clause 7.5(f)(i).
[bookmark: _Ref90485114][bookmark: _Ref88745921]The Principal's Representative will be deemed to have given notice of rejection under clause 7.5(f)(ii) if:  
the Supplier does not submit a proposal to the Principal's Representative within the time specified in clause 7.5(e); or
[bookmark: _Ref88745922]the Principal’s Representative does not give any notice within the time specified in clause 7.5(f).
[bookmark: _Ref89358802]If the Supplier is given or deemed to have been given a notice of rejection under clause 7.5(f)(ii), the Supplier must promptly:
[bookmark: _Ref89608567][bookmark: _Ref521495211]repay the Principal all moneys previously paid to the Supplier by the Principal on account of the rejected Component and Supplier Activities; and
[bookmark: _Ref89608568]after the repayment of moneys under clause 7.5(j)(i) and within the time directed by the Principal: 
remove the Component from the Delivery Point or Principal's possession (as the case may be); and 
unless otherwise directed by the Principal, reinstate the Delivery Point (as applicable).
If at any time the Principal's Representative considers (acting reasonably) that Acceptance has been achieved, it may issue a Notice of Acceptance (regardless of whether a notice has been given by the Supplier under clause 7.5(a)).
A Notice of Acceptance will not constitute approval of the Component or the Supplier Activities and does not constitute an admission or evidence that the Component or Supplier Activities comply with the Contract.
[bookmark: _Ref176787194]If clause 7.5(d)(ii) applies, the Principal’s Representative will determine: 
the cost of rectifying the Component so as to achieve Acceptance; and
the diminution in the value of the Component,
and whichever is the greater of those amounts will be a debt due and payable by the Supplier to the Principal.
[bookmark: _Hlk178091096]Nothing in clause 7.5 (including clause 7.5(m), clause 7.5(j) and any election by the Principal under clause 7.5(d)(ii)) prejudices any other right, power or remedy which the Principal may have under the Contract or at Law (including to claim damages) arising out of the failure of the Supplier to comply with its obligations under or arising out of the Contract.
Neither the Principal nor the Principal's Representative are obliged to give any notice or direction under this clause 7.5 (including clause 7.5(d)(ii)) to assist the Supplier.
The Supplier's obligations under this clause 7.5 will survive the expiry or termination of the Contract.
[bookmark: _Toc98416298][bookmark: _Toc98416303][bookmark: _Ref73436589][bookmark: _Ref73437101][bookmark: _Toc88749690][bookmark: _Ref98320007][bookmark: _Toc181802991]Liquidated damages
(x) [bookmark: _Ref89361260][bookmark: _Ref73436600][bookmark: _Ref89299686]If the Supplier does not achieve Acceptance by the Date for Acceptance, it must pay the Principal liquidated damages at the rate specified in Item 30 for every day after the Date for Acceptance until the date on which it achieves Acceptance (as stated in the Notice of Acceptance) or the date on which the Contract is terminated, whichever first occurs.  
(y) [bookmark: _Ref127444579][bookmark: _Ref89360504]Without limiting clause 7.6(a), if the Supplier does not achieve any Milestone by its corresponding Milestone Date, it must pay the Principal liquidated damages at the rate corresponding to that Milestone (if any) specified in the Milestone Schedule for every day after the Milestone Date until the date on which the Milestone is achieved (as determined by the Principal's Representative, acting reasonably) or the date on which the Contract is terminated, whichever first occurs.  
(z) The amounts payable under clauses 7.6(a) and 7.6(b) will be debts due and payable by the Supplier to the Principal. 
(aa) [bookmark: _Ref89361235]The parties acknowledge and agree that the liquidated damages referred to in clauses 7.6(a) and 7.6(b): 
(i) are a genuine pre‑estimate of the Principal's damages if: 
[bookmark: _Ref89432138]Acceptance occurs after the Date for Acceptance; or
[bookmark: _Ref89432140]a Milestone is achieved after its corresponding Milestone Date;
(ii) have been agreed in good faith, are reasonable and are not intended as a penalty.
(ab) Despite clause 7.6(d), if:
[bookmark: _Ref89332568]all or any part of this clause 7.6 is found for any reason to be void, invalid, unenforceable or otherwise inoperative so as to disentitle the Principal from receiving the amount of liquidated damages payable under clause 7.6(a) or clause 7.6(b); and/or 
a rate for liquidated damages in respect of a Milestone is not specified in the Milestone Schedule,
then, subject to clause 7.6(f), the Principal will be entitled to recover common law damages if Acceptance occurs after the Date for Acceptance or a Milestone is achieved after its corresponding Milestone Date. 
(ac) [bookmark: _Ref89432005]The Supplier's liability under clause 7.6(e)(i) for common law damages will be no greater than the liability it would have had if clause 7.6(a) or clause 7.6(b) (as the case may be) had not been void, invalid, unenforceable or otherwise inoperative. 
[bookmark: _Ref130296555][bookmark: _Ref73812305][bookmark: _Toc88749691][bookmark: _Toc181802992][bookmark: _Hlk131579845]Defects
(ad) [bookmark: _Hlk127881550][bookmark: _Ref104884010]Subject to clause 7.7(b)(ii), the Supplier must correct all Defects. 
(ae) [bookmark: _Hlk127881584][bookmark: _Hlk127881621]At any time before the expiry of the Warranty Period (including any separate Warranty Period arising in accordance with clause 7.7(c)(ii)) the Principal's Representative may, if it discovers or believes there is a Defect, give written notice to the Supplier specifying the Defect and doing one or more of the following: 
(i) [bookmark: _Ref127782358][bookmark: _Hlk127881664][bookmark: _Ref511117874]directing the Supplier to rectify the Defect (or any part) within such time as the Principal's Representative directs; or 
(ii) [bookmark: _Ref127785122]advising the Supplier that the Principal accepts the relevant work (or any part), despite the Defect.
(af) [bookmark: _Ref127782575][bookmark: _Hlk127881741]If a direction is given under clause 7.7(b)(i): 
(i) [bookmark: _Ref129950560]the Supplier must rectify the Defect: 
within the time specified in the Principal's Representative's direction; and
[bookmark: _Hlk127883402]if the rectification work is performed after Acceptance, at times and in a manner which cause as little inconvenience to the occupants and users of the Delivery Point and the Component as is reasonably possible; and
(ii) [bookmark: _Ref130334184][bookmark: _Hlk127883444][bookmark: _Ref127783179]the rectification work performed in response to that direction will be subject to a separate Warranty Period commencing on the date on which the rectification work is completed (as determined by the Principal’s Representative, acting reasonably), and ending on the last to expire of:
12 months; and
the original Warranty Period,
except that the Supplier will not be subject to a Warranty Period beyond the date that is 12 months after the original Warranty Period. 
(ag) [bookmark: _Ref175933479]If the Supplier does not comply with clause 7.7(c)(i), the Principal may rectify, or engage a third party to rectify, the Defect and the cost incurred by the Principal in so doing will be a debt due and payable by the Supplier to the Principal.
(ah) [bookmark: _Hlk127883583][bookmark: _Ref100827803][bookmark: _Ref127443156][bookmark: _Ref105503594][bookmark: _Ref511047833]If the Principal's Representative gives the Supplier a direction under clause 7.7(b)(ii), then the Principal's Representative (acting reasonably) will determine the cost of rectifying the Defect and that amount will be a debt due and payable by the Supplier to the Principal.
Neither the Principal’s rights nor the Supplier’s liability, whether under the Contract or otherwise at Law and whether before or after the expiry of the Warranty Period, will be affected or limited by: 
the rights conferred on the Principal or the Principal's Representative by this clause 7.7 (including clause 7.7(d)); 
the failure of the Principal or the Principal's Representative to exercise any such rights; or
any direction of the Principal's Representative under this clause 7.7 or any other provision of the Contract.
[bookmark: _Ref89604911][bookmark: _Toc181802993][bookmark: _Ref526438829]Ownership of Component
(a) Ownership of and unencumbered title in the Component passes to the Principal free of any Security Interest on the earlier of:
(i) Acceptance of the Component (or any part thereof); and
(ii) payment by the Principal for the Component. 
(b) If ownership of a Component has passed to the Principal under this clause 7.8 and:
(i) a proposal accepted under clause 7.5(f)(i) requires the recovery and replacement of that Component, then ownership of the Component (to be replaced) will revert to the Supplier upon Acceptance of the replacement Component; or
(ii) the Principal's Representative gives notice under clause 7.5(b) rejecting the Component, then ownership of the Component will revert to the Supplier upon the Supplier complying with clause 7.5(j).
[bookmark: _Ref73490553][bookmark: _Toc88749692][bookmark: _Toc181802994]Payment
[bookmark: _Toc130287780][bookmark: _Toc105070858][bookmark: _Toc105443265][bookmark: _Ref105670267][bookmark: _Toc181802995][bookmark: _Ref73443209][bookmark: _Toc88749693][bookmark: _Ref90732809]Payment obligation
The Principal will pay the Supplier:
(ai) subject to clause 8.8 and to any other right to set off which the Principal may have:
the Contract Sum; and
any other amounts which are payable by the Principal to the Supplier under the Contract; and
(aj) [bookmark: _Ref175946745]if Item 32 specifies that Advance Payment is required, the Advance Payment in accordance with Schedule 6.
[bookmark: _Ref105504726][bookmark: _Toc181802996]Payment claims
(ak) [bookmark: _Ref175935146][bookmark: _Ref176871918][bookmark: _Ref104896865][bookmark: _Ref127449443][bookmark: _Ref73459651]The Supplier must:
where Milestones do not apply: 
[bookmark: _Ref174891207]until Acceptance or termination of the Contract (whichever is earlier), at the times specified in Item 34; 
[bookmark: _Ref175934351][bookmark: _Ref174794153]unless terminated earlier, within the number of Business Days specified in Item 34 (or such longer period as may be agreed in writing by the Principal's Representative) after the date on which a Notice of Acceptance is given under clause 7.5(b)(i); and 
[bookmark: _Ref174796271]within [##10] Business Days of the expiry of the last Warranty Period (Final Payment Claim),
give the Principal's Representative claims for payment for: 
the part of the Contract Sum that equates to the part of the Supplier Activities performed as at the date of the payment claim; and 
any other amounts which are then payable by the Principal to the Supplier; or
where Milestones do apply: 
[bookmark: _Ref174891228]until Acceptance or termination of the Contract (whichever is earlier), within the number of Business Days specified in Item 34 after the achievement of a Milestone;  
[bookmark: _Ref175934353][bookmark: _Ref174794158]unless terminated earlier, within the number of Business Days specified in Item 34 (or such longer period as may be agreed in writing by the Principal's Representative) after the date on which a Notice of Acceptance is given under clause 7.5(b)(i); and 
[bookmark: _Ref174796302]within [##10] Business Days of the expiry of the last Warranty Period (Final Payment Claim),
give the Principal's Representative claims for payment for: 
[bookmark: _Ref87112254]each Milestone Payment; and
any other amounts which are then payable by the Principal to the Supplier.
(al) [bookmark: _Ref174796630]Payment claims must be in a form acceptable to, or otherwise as required by, the Principal's Representative from time to time, account for the Advance Payment (if applicable), include supporting documentation and set out:
if Milestones:
apply, the Milestone Payment corresponding to the Milestone the subject of the payment claim; or
do not apply, particulars of the part of the Contract Sum claimed;
[bookmark: _Ref89433627]certified copies of invoices and receipts verifying any expenses and disbursements included in any payment claim; 
particulars of any other amounts claimed under the Contract; and 
any other information that the Principal's Representative requests.
(am) [bookmark: _Ref78115043]Each payment claim must include a statutory declaration (together with any supporting evidence that may reasonably be required by the Principal's Representative) regarding payment to employees and Subcontractors engaged by the Supplier, that is in the form set out in the Schedule of Collateral Documents (or such other form as is required by the Principal's Representative, acting reasonably) and signed by a person authorised to do so on behalf of the Supplier.
(an) [bookmark: _Ref145507444][bookmark: _Hlk145413235]The payment claim under clause 8.2(a)(i)B or clause 8.2(a)(ii)B (as applicable) must comply with clauses 8.2(b) and 8.2(c) and must include all amounts which the Supplier claims from the Principal for: 
where clause 8.2(a)(i)B applies, the part of the Contract Sum that equates to the part of the Supplier Activities performed as at the date of the payment claim; or
where clause 8.2(a)(ii)B applies, the Milestone Payment,  
and all other amounts payable under the Contract in respect of any fact, matter or thing arising out of or in connection with the Supplier Activities, the Component or the Contract which occurred prior to the date on which a Notice of Acceptance is given under clause 7.5(b)(i).
(ao) [bookmark: _Hlk145413269]After the time for submitting the payment claim under clause 8.2(a)(i)B or clause 8.2(a)(ii)B (as applicable) has passed, the Supplier releases the Principal from any Claim in respect of any fact, matter or thing arising out of or in connection with the Supplier Activities, the Component or the Contract which occurred prior to the date on which a Notice of Acceptance is given under clause 7.5(b)(i), except for any Claim included in a payment claim under clause 8.2(a)(i)B or clause 8.2(a)(ii)B (as applicable) which is given to the Principal's Representative within the time required by clause 8.2(a)(i)B or clause 8.2(a)(ii)B (as applicable), and in accordance with the terms of clause 8.2(d). 
(ap) [bookmark: _Ref145507633]The Final Payment Claim must comply with clauses 8.2(b) and 8.2(c) and must include all amounts which the Supplier claims from the Principal on account of the Contract Sum and all other amounts payable under the Contract in respect of any fact, matter or thing arising out of or in connection with the Supplier Activities, the Component or the Contract which occurred during the Warranty Period (or Warranty Periods).
After the time for submitting a Final Payment Claim has passed, the Supplier releases the Principal from any Claim in respect of any fact, matter or thing arising out of or in connection with the Supplier Activities, the Component or the Contract which occurred during the Warranty Period (or Warranty Periods), except for any Claim included in a Final Payment Claim which is given to the Principal's Representative within the time required by clause 8.2(a)(i)C or 8.2(a)(ii)C, as applicable, and in accordance with the terms of clause 8.2(f).
[bookmark: _Ref105507916][bookmark: _Ref105670273][bookmark: _Toc181802997][bookmark: _Ref73459786][bookmark: _Toc88749694][bookmark: _Ref90733001]Conditions precedent to payment claims
The Supplier is not entitled to claim or be paid, and the Principal's Representative is not obliged to include in a payment statement, the value of a Component unless:
(aq) [bookmark: _Ref105574232]if Schedule 6 applies, the Supplier has provided Advance Payment Security in accordance with Schedule 6; 
(ar) the Supplier has provided the Principal's Representative with:
a duly executed Certificate as to Title in relation to the Component the subject of the payment claim; and
a Clear PPSA Certificate in relation to the Component the subject of the Payment Claim, which has been generated no more than 2 Business Days before the date of provision to the Principal's Representative; and
(as) if the Component has not been delivered to the Delivery Point in accordance with the Contract, the Supplier has satisfied the Principal's Representative that the relevant Component is insured, properly stored and protected and labelled the property of the Principal. 
[bookmark: _Ref127449458][bookmark: _Ref127449464][bookmark: _Toc181802998]Payment statements
(at) [bookmark: _Ref126146505]The Principal's Representative must, within 10 Business Days after receipt of a payment claim, issue a payment statement identifying the payment claim to which it relates (if any) and setting out: 
[bookmark: _Ref73442786]the amount then due and payable by the Principal to the Supplier on account of the Contract Sum and any other amounts payable under the Contract, and which the Principal proposes to pay to the Supplier (or the amount payable by the Supplier to the Principal); and
if the amount payable to the Supplier under clause 8.4(a)(i) is less than the amount claimed in the payment claim, or there is an amount payable to the Principal, the reason for this (including the reason for any retention, deduction, withholding or set off). 
(au) If the Supplier does not submit a payment claim in accordance with clause 8.2, the Principal's Representative may nevertheless issue a payment statement.
[bookmark: _Toc88749695][bookmark: _Toc181802999]Tax invoice and payment
(av) [bookmark: _Ref83724459][bookmark: _Ref64552759]The Supplier must, within 5 Business Days after receipt of a payment statement, give the Principal's Representative a Tax Invoice for the amount stated in the payment statement as then payable by the Principal to the Supplier.
(aw) [bookmark: _Ref73812630]Subject to the provisions of the Contract, within 10 Business Days after receipt of a payment statement under clause 8.4(a), the Principal must pay the Supplier the amount stated in the payment statement as then payable by the Principal to the Supplier.
(ax) If a payment statement states that an amount is due from the Supplier to the Principal, the Supplier must pay that amount to the Principal within 10 Business Days after the issue by the Principal's Representative of the payment statement. 
[bookmark: _Toc88749696][bookmark: _Toc181803000]No admission
(ay) Payment is on account only and neither a payment statement nor a payment of moneys will be an admission or evidence that the subject Supplier Activities or Component have been carried out or delivered in accordance with the Contract.  
(az) Failure by the Principal's Representative to set out in a payment statement an amount which the Principal is entitled to retain, deduct, withhold or set off will not prejudice the Principal's right to subsequently exercise the right to retain, deduct, withhold or set off any amount.
(ba) At any time and from time to time, the Principal's Representative may by a further payment statement correct any error discovered in any payment statement.
[bookmark: _Ref74477560][bookmark: _Toc88749698][bookmark: _Toc181803001]Interest
(bb) [bookmark: _Ref73452351]If a party fails to pay an amount that is due and payable by that party to the other party within the time required under the Contract, then the first mentioned party must pay interest on that amount:
[bookmark: _DTBK14869]on and from the date that is 10 Business Days after the payment due date until the date on which payment is made; and
[bookmark: _DTBK14870][bookmark: _Ref73812701]calculated at the rate specified in Item 35, 
provided that, where the first mentioned party is the Principal: 
(i) the Supplier must first have provided the Principal with a notice of demand; and
the amount that is due and payable is not the subject of a dispute or difference between the parties.
(bc) [bookmark: _DTBK11992]Subject to clause 13, the amount specified in clause 8.7(a) will be a party's sole entitlement in respect of the other party's failure to pay an amount by its due date.
[bookmark: _Ref73490558][bookmark: _Ref73490567][bookmark: _Toc88749699][bookmark: _Toc181803002]Set off
The Principal may deduct from moneys otherwise due to the Supplier:
(bd) [bookmark: _Ref114400654]any debt or other moneys due from the Supplier to the Principal (including liquidated damages payable under clause 7.6(a) or clause 7.6(b)); and
(be) [bookmark: _Ref114400666]any Claim to money which the Principal asserts in good faith against the Supplier whether under the Contract, or otherwise at Law or arising out of or in connection with the Supplier Activities.
[bookmark: _Ref73454619][bookmark: _Toc88749700][bookmark: _Toc181803003]GST
(bf) [bookmark: _Ref114453373]Subject to clause 8.9(b), where any supply arises out of or in connection with the Contract or the Supplier Activities for which GST is not otherwise provided, the party making the supply (supplier) will be entitled to increase the amount payable for the supply by the amount of any applicable GST.
(bg) [bookmark: _Ref114453370]Where an amount is payable to the supplier for a supply arising out of or in connection with the Contract or the Supplier Activities which is based on the actual or reasonable costs incurred by the supplier, the amount payable for the supply will be reduced by the amount of any input tax credits available to the supplier (or a representative member on the supplier's behalf) in respect of such costs before being increased for any applicable GST under clause 8.9(a). 
(bh) [bookmark: _Ref446000894]As a condition precedent to any amount on account of GST being due from the recipient to the supplier in respect of a taxable supply, the supplier must provide a Tax Invoice to the recipient in respect of that supply.
(bi) If the amount paid to the supplier in respect of GST (whether because of an adjustment or otherwise) is:
more than the GST on the supply, then the supplier must refund the excess to the recipient; or
less than the GST on the supply, then the recipient must pay the deficiency to the supplier.
(bj) Subject to clause 1.1, in this clause 8.9 terms defined in the GST Act have the meaning given to them in the GST Act.
[bookmark: _Toc88749701][bookmark: _Toc181803004]Security of Payment Act
(bk) In receiving payment claims and issuing payment statements under the Security of Payment Act, the Principal's Representative acts as the agent of the Principal.
(bl) To the extent permitted by and for the purposes of the Security of Payment Act: 
the times prescribed in clause 8.2(a) are "reference dates" (as defined in the Security of Payment Act);
a payment statement issued under clause 8.4 is also a “payment schedule” (as defined in the Security of Payment Act); and
any amount set out in a payment statement under clause 8.4 is, for the purposes of the Security of Payment Act, the amount of the "progress payment" (as defined in the Security of Payment Act) which the Supplier is entitled to be paid under the Contract. 
(bm) The parties agree that clause 14 is a method for resolving disputes for the purposes of section 10A(3)(d) of the Security of Payment Act.
(bn) [bookmark: _Ref73812749]Any adjudication application by the Supplier under the Security of Payment Act must be made to one of the authorised nominating authorities specified in Item 36.
(bo) The Supplier must give copies of any notice given by a Subcontractor under the Security of Payment Act (including notice of a Subcontractor's intention to suspend work under the Security of Payment Act but excluding any "payment claim" or "payment schedule") to the Principal's Representative within 2 Business Days after receipt by the Supplier.
(bp) The Principal may, if it becomes aware that a Subcontractor is entitled to suspend work under the Security of Payment Act, pay the Subcontractor moneys owing to the Subcontractor and the amount so paid will be a debt due and payable by the Supplier to the Principal.
[bookmark: _Ref73563041][bookmark: _Toc88749703][bookmark: _Toc181803005][bookmark: _Hlk131085478]Adjustment Events 
[bookmark: _Ref73570595][bookmark: _Toc88749704][bookmark: _Ref105687538][bookmark: _Toc181803006]Variations
(bq) [bookmark: _Ref103534640][bookmark: _Ref73461704]At any time before the Date of Acceptance of the last Component to achieve Acceptance, the Principal's Representative may give the Supplier written notice of a proposed Variation (Variation Request).
(br) [bookmark: _Ref130204169][bookmark: _Ref104971977]The Supplier must, within 5 Business Days after receipt of a Variation Request (or such longer period as may be agreed by the Principal's Representative), give the Principal's Representative an Adjustment Notice in respect of the proposed Variation which states the impacts (if any) of the proposed Variation on:
the Contract Sum;
if the Installation Obligations apply, the then current Contract Program;
the Date for Delivery, the Date for Acceptance and any Milestone Date; and 
any of the Supplier’s other obligations and warranties under the Contract.
(bs) [bookmark: _Ref127888186][bookmark: _Ref101885017][bookmark: _Ref100829772][bookmark: _Ref78115041]The Principal's Representative must, within 10 Business Days after receipt of an Adjustment Notice under clause 9.1(b), assess and make a determination in respect of that Adjustment Notice in accordance with clauses 10.1(c) and 10.1(d) and either:
issue a Variation Order directing the Supplier to perform the Variation in accordance with the determination of the Principal's Representative; or
[bookmark: _Ref174797694]notify the Supplier that the Principal does not wish to proceed with the proposed Variation in which event the Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with the proposed Variation (including the Variation Request and the Supplier's Adjustment Notice),
and if the Principal's Representative does not respond to an Adjustment Notice within the time specified in this clause 9.1(c), clause 9.1(c)(ii) will be deemed to apply in respect of that Adjustment Notice.
(bt) [bookmark: _Ref130208216]Whether or not a Variation Request and Adjustment Notice under clause 9.1(b) have been given, the Principal's Representative may, at any time before the Date of Acceptance of the last Component to achieve Acceptance, give the Supplier a Variation Order. 
(bu) [bookmark: _Ref130934867]If the Principal issues a Variation Order under clause 9.1(d), the Supplier may submit an Adjustment Notice in respect of the Variation Order no later than the date for submission specified in the Adjustment Event Table. 
(bv) The Supplier must perform a Variation the subject of a Variation Order. 
(bw) [bookmark: _Ref103538208][bookmark: _Hlk130380612]No Variation or Variation Order will invalidate or constitute a repudiation of the Contract.
(bx) [bookmark: _Ref105686804]If the Supplier requests the Principal's Representative to direct a Variation for the convenience of the Supplier, the Principal's Representative: 
may issue a Variation Order (but is under no obligation to do so); and
if it does not expressly approve the request in writing within 5 Business Days after the request is made, will be deemed to have rejected the request. 
(by) [bookmark: _Ref80879643][bookmark: _Ref126150023][bookmark: _Ref80879017][bookmark: _Ref56178870][bookmark: _Ref73714197]A Variation Order given in response to a request by the Supplier under clause 9.1(h) will not, unless it is otherwise expressly stated in that Variation Order, entitle the Supplier to submit an Adjustment Notice in respect of that Variation Order or otherwise to make any Claim against the Principal arising out of or in connection with the Variation the subject of that Variation Order. 
(bz) [bookmark: _Hlk130380632]If a Variation Order omits, or reduces the cost of performing, any part of the Supplier Activities, the Contract Sum will be decreased by an amount determined by the Principal’s Representative in accordance with clause 10.2 and the Principal may carry out, or engage others to carry out, any work omitted from, or the subject of any reduction in, the Supplier Activities by way of Variation. 
(ca) [bookmark: _Ref105686830]If, in the Supplier's opinion, a direction of the Principal's Representative (other than a Variation Order) constitutes a direction to perform a Variation then the Supplier must, within 5 Business Days after receiving and before complying with the direction, give written notice of its opinion to the Principal's Representative. 
(cb) [bookmark: _Ref73464595]The Principal's Representative may, within 5 Business Days after receipt of a notice under clause 9.1(k), do any of the following:
[bookmark: _Ref130205763][bookmark: _Ref408389072][bookmark: _DTBK14930]request that the Supplier submit an Adjustment Notice under clause 9.1(b) in respect of the direction, in which case clauses 9.1(b) and 9.1(c) will apply;
[bookmark: _Ref130205771]issue a Variation Order in respect of the direction, in which case clause 9.1(e) will apply;
[bookmark: _Ref360026922][bookmark: _DTBK14931]withdraw the direction; or
[bookmark: _DTBK14932][bookmark: _Ref443576424][bookmark: _Ref360026686]inform the Supplier that the Principal does not consider the direction requires the performance of a Variation, in which case the Supplier must comply with that direction,
[bookmark: _DTBK14933]but if the Principal's Representative does not respond to a notice under clause 9.1(k) within the time prescribed by this clause 9.1(l), the direction the subject of the Supplier's notice will be deemed to be withdrawn.
(cc) [bookmark: _Hlk127889307]To the extent permitted by Law, the Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with a direction referred to in clause 9.1(k) unless:
the Supplier has complied with the requirements of clause 9.1(k); and
clause 9.1(l)(i) or clause 9.1(l)(ii) applies.
[bookmark: _Toc77598350][bookmark: _Toc77598351][bookmark: _Toc83713629][bookmark: _Toc77598354][bookmark: _Toc77598355][bookmark: _Toc77598356][bookmark: _Toc77598357][bookmark: _Toc77598358][bookmark: _Toc77598359][bookmark: _Ref73570645][bookmark: _Toc88749708][bookmark: _Toc181803007]Suspension 
[bookmark: _Ref73912580][bookmark: _Ref127456477][bookmark: _Hlk127787892]The Principal's Representative may direct the Supplier to suspend and, after a suspension has been directed, to recommence, performance of all or a part of the Supplier Activities.
[bookmark: _Hlk127890630][bookmark: _Ref127893892][bookmark: _Ref73574728][bookmark: _Ref127804777][bookmark: _Ref56178726]Unless the suspension arises as a result of the Supplier's failure to perform its obligations under the Contract, the Supplier may submit an Adjustment Notice in respect of the suspension no later than the date for submission specified in the Adjustment Event Table.
[bookmark: _Ref130976280][bookmark: _Ref127460799][bookmark: _Ref73575083]The Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with the suspension, except to the extent permitted by clause 9.2(b).
[bookmark: _Ref131417664]The Supplier may suspend the performance of the Supplier Activities in accordance with the Security of Payment Act and in that event, the Supplier may submit an Adjustment Notice in respect of the suspension no later than the date for submission specified in the Adjustment Event Table.
[bookmark: _Hlk127890733]If the Supplier Activities are suspended under this clause 9.2 and the Principal's Representative considers that the Supplier has incurred less cost than otherwise would have been incurred because of the suspension, then the Contract Sum will be reduced by an amount determined by the Principal’s Representative in accordance with clause 10.2.
[bookmark: _Ref73475646][bookmark: _Ref73490761][bookmark: _Ref73523328][bookmark: _Toc88749710][bookmark: _Toc181803008]Delay Events
[bookmark: _Ref73551416][bookmark: _Ref513542814][bookmark: _Ref73539631]The Supplier: 
will not be entitled to Claim, and the Principal will not be liable to direct, any extension of time to the Date for Delivery, Date for Acceptance or any Milestone unless the Supplier: 
has been or will be delayed in achieving Delivery by the Date for Delivery, Acceptance by the Date for Acceptance or any Milestone by its corresponding Milestone Date, by a Delay Event; and 
has submitted an Adjustment Notice in respect of the Delay Event no later than the date for submission specified in the Adjustment Event Table;
must take all reasonable steps to overcome, mitigate or minimise delay caused by a Delay Event; and
where more than one event causes concurrent delays and the cause of at least one of those events, but not all of them, is not a Delay Event, is not entitled to an extension of time to the extent that the delays are concurrent. 
[bookmark: _Toc181803009]Change in Law
[bookmark: _Ref181801722]If a Change in Law is discovered by the: 
[bookmark: _Ref183680427]Supplier, it must give written notice to the Principal's Representative not later than 5 Business Days after the discovery together with details of the Change in Law; and
[bookmark: _Ref183681060]Principal, it must give written notice to the Supplier promptly after the discovery. 
The Principal's Representative must, within 10 Business Days after a notice is received under clause 9.4(a)(i) or given under clause 9.4(a)(ii) (as applicable), give written notice to the Supplier directing it: 
[bookmark: _Ref181801997]not to implement the Change in Law (or in the case of a notice under clause 9.4(a)(i), stating it does not agree that a Change in Law has occurred); or
[bookmark: _Ref181801846]as to the course it must adopt insofar as the Supplier Activities are affected by the Change in Law,
to the extent permitted by Law.
[bookmark: _Ref183682759]If the Principal's Representative gives the Supplier a direction under clause 9.4(b)(ii) and the Supplier considers that compliance with the direction will: 
require the Supplier to perform additional work and incur extra costs; or
delay the Supplier in achieving Acceptance,
then for the purposes of this clause 9.4(c), the Principal's Representative’s direction will be treated as a Variation Order issued under clause 9.1(d) and the Supplier may submit an Adjustment Notice in respect of the Change in Law on that basis by no later than the date for submission specified in the Adjustment Event Table. 
If the Principal's Representative considers that a direction under clause 9.4(b)(ii) results in a reduction in the cost to the Supplier of performing the Supplier Activities or delivering the Component, then the Contract Sum will be decreased by the amount determined by the Principal’s Representative in accordance with clause 10.2. 
[bookmark: _Ref73551022][bookmark: _Ref73551683][bookmark: _Toc88749711][bookmark: _Toc181803010][bookmark: _Ref73466871][bookmark: _Ref73475736][bookmark: _Ref73476819][bookmark: _Ref73491886]Adjustment Entitlements 
[bookmark: _Toc88749712][bookmark: _Toc181803011][bookmark: _Ref73575434][bookmark: _Hlk130936450]Adjustment principles 
(cd) [bookmark: _Ref130206488]The Supplier is not entitled to make any Claim in respect of an Adjustment Event unless:
it has an express right under the Contract to submit an Adjustment Notice for that Adjustment Event; and
[bookmark: _Ref134020079]it has submitted an Adjustment Notice for that Adjustment Event in accordance with the Contract which:
[bookmark: _Ref74308835]identifies the clause giving rise to the entitlement to submit an Adjustment Notice and the relevant Adjustment Event;
is submitted to the Principal's Representative no later than the date for submission specified in the Adjustment Event Table for the relevant Adjustment Event; 
includes and clearly identifies all Adjustment Entitlements that are claimed in respect of the Adjustment Event; 
includes documentary evidence substantiating: 
the occurrence of the Adjustment Event (or if the Principal or Principal’s Representative has agreed that there has been an Adjustment Event, identifying that agreement); and
the Claim or Claims made by the Supplier in respect of the Adjustment Event (in accordance with and to the extent permitted by this clause 10); 
[bookmark: _Ref78112286]where clause 9.3 applies: 
provides detailed particulars of the Delay Event;
states the number of days by which the Delay Event has delayed or will delay the achievement of Delivery by the Date for Delivery, Acceptance by the Date for Acceptance or the Milestone by its corresponding Milestone Date and for which the Supplier claims an extension of time; and
clearly demonstrates how the Delay Event affects activities that are on the critical path for achieving Delivery by the Date for Delivery, Acceptance by the Date for Acceptance or the Milestone by its corresponding Milestone Date, including by reference to the then current Contract Program (where the Installation Obligations apply), and that the Delay Event has delayed or will delay Delivery, Acceptance or the Milestone by the number of days claimed; 
identifies the steps that have been (and if relevant, are continuing to be) taken by the Supplier to overcome, minimise or mitigate:
the costs of; and 
any delay arising from,
the Adjustment Event; 
is in the form set out in Schedule 10; and 
otherwise contains all information required by the Contract in respect of that Adjustment Event or that is reasonably required by the Principal’s Representative from time to time,
[bookmark: _Ref73575527][bookmark: _Ref78112307][bookmark: _Ref73571771]in which case the Supplier's only entitlement in respect of that Adjustment Event will be as set out in the Adjustment Event Table. 
(ce) To the extent permitted by Law and despite anything to the contrary in the Contract, the Supplier will not be entitled to (and the Principal will not be liable upon any Claim for) an increase to the Contract Sum or an extension to the Date for Delivery, the Date for Acceptance or any Milestone Date in respect of any act, omission, event, circumstance or thing unless the Principal's Representative has notified the Supplier that it has an Adjustment Entitlement under clause 10.1(c) in respect of that act, omission, event, circumstance or thing.
(cf) [bookmark: _Ref131086257][bookmark: _Ref130213220]The Principal's Representative must: 
within the time specified in the Contract for the relevant Adjustment Event; or
if no time is specified, within 20 Business Days after submission of the Adjustment Notice,
assess the Supplier’s Claims and provide written notice to the Supplier as to whether or not it has a valid Adjustment Entitlement in accordance with the Contract and if so, its determination of that Adjustment Entitlement in accordance with clauses 10.2 to 10.4 (inclusive).
(cg) [bookmark: _Ref130936911][bookmark: _Ref130204199][bookmark: _Ref73616572]In making a determination under clause 10.1(c), the Principal's Representative may: 
(i) make an assessment in respect of the Adjustment Entitlement that is different to the Supplier's Claims; 
(ii) take into account the extent to which the Supplier has or may have contributed to the Adjustment Event or its consequences; and
(iii) take into account any failure by the Supplier to take reasonable steps to overcome, minimise or mitigate:
the costs of; and 
any delay arising from,
the Adjustment Event.
(ch) [bookmark: _Ref73715925]The table at clause 10.1(f) (Adjustment Event Table) identifies, in respect of each Adjustment Event: 
(i) [bookmark: _Ref73616616]whether the Adjustment Entitlement is one or more of:
A. an increase to the Contract Sum under clause 10.2; 
B. an extension to the Date for Delivery, Date for Acceptance or any Milestone Date under clause 10.3; or
C. an increase to the Contract Sum under clause 10.4; 
(ii) the time for submitting an Adjustment Notice; and
(iii) whether the Adjustment Entitlement is available in respect of:
A. the Supplier Activities;
B. the Supplier Activities exclusive of the Installation Obligations; or
C. the Installation Obligations only.
(ci) [bookmark: _Ref73617052][bookmark: _Ref134112670]Where the Adjustment Event Table includes:
(i) Adjustment Events and Adjustment Entitlements that are indicated as being available only in respect of the Installation Obligations, then the Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim for relief in respect of those Adjustment Events and Adjustment Entitlements in connection with any of the Supplier Activities other than the Installation Obligations; and
(ii) a: 
A. "ü", the Supplier has the relevant Adjustment Entitlement for that Adjustment Event; or 
B. "û", the Supplier does not have the relevant Adjustment Entitlement for that Adjustment Event:
	No.
	Adjustment Event
	Time for submission of an Adjustment Notice

	Adjustment Entitlement 

	
	
	
	Adjustment to the Contract Sum for direct costs calculated in accordance with clause 10.2
	Extension of time determined in accordance with clause 10.3
	Adjustment to Contract Sum for delay costs calculated in accordance with clause 10.4

	1. 
	(Delivery Point access: the Installation Obligations do not apply) Principal fails to give access in accordance with clause 4.1(a)
	Within 10 Business Days after the Access Date
	û
	ü
	û

	
	(Delivery Point access: the Installation Obligations do apply) Principal fails to give access in accordance with clause 4.1(a)
	Within 10 Business Days after the Access Date
	û
	ü
	ü

	2. 
	(Defects) Supplier conducts an additional inspection or test directed by the Principal's Representative under clause 5.3(b)(ii)B that does not disclose a Defect
	Within 10 Business Days after the date on which the inspection or test is conducted 
	ü
	û
	û

	3. 
	(Acceleration) Where the Adjustment Notice is submitted in accordance with clause 6.2(e)(ii) accelerating the Supplier Activities under clause 6.2(d)
	Within 10 Business Days after the date on which the Principal's Representative's request is given under clause 6.2(d)
	ü
	û
	û

	4. 
	(Delivery Point) A change of Delivery Point under clause 7.1(c) 
	Within 10 Business Days after the date on which the Principal's direction is given under clause 7.1(c) 
	ü
	ü
	û

	5. 
	(Storage) Storing a Component in accordance with clause 7.3(b)
	Within 10 Business Days after the Principal's Representative gives written notice under clause 7.3(a) 
	ü
	û
	û

	6. 
	(Variation in respect of Supplier Activities other than Installation Obligations) Requirement under clause 9.1(b) for Supplier to submit Adjustment Notice after issue of a Variation Request under clause 9.1(a)
	Within 5 Business Days after receipt of a Variation Request under clause 9.1(a)
	ü
	ü
	û

	
	(Variation in respect of Installation Obligations only) Requirement under clause 9.1(b) for Supplier to submit Adjustment Notice after issue of a Variation Request under clause 9.1(a)
	Within 5 Business Days after receipt of a Variation Request under clause 9.1(a)
	ü
	ü
	ü

	7. [bookmark: _Ref73716221]
	(Variation in respect of Supplier Activities other than Installation Obligations) Supplier receipt of a Variation Order under clause 9.1(d), including: 
(i) a Variation Order given in response to a request by the Supplier under clause 9.1(h) (and that expressly states the Supplier may submit an Adjustment Notice); and
(ii) a direction of the Principal's Representative under clause 9.4(b)(ii). 
	Within 10 Business Days after the date on which the Variation Order is given (or a direction given under clause 9.4(b)(ii)) 
	ü
	ü
	û

	8. 
	(Variation in respect of Installation Obligations only) Supplier receipt of a Variation Order under clause 9.1(d), including: 
(i) a Variation Order given in response to a request by the Supplier under clause 9.1(h) (and that expressly states the Supplier may submit an Adjustment Notice); and
(ii) a direction of the Principal's Representative under clause 9.4(b)(ii). 
	Within 10 Business Days after the date on which the Variation Order is given (or a direction given under clause 9.4(b)(ii))
	ü
	ü
	ü

	9. [bookmark: _Ref73716224]
	(Suspension) Principal’s Representative directs a suspension under clause 9.2(a) and the Supplier is permitted to submit an Adjustment Notice under  clause 9.2(b)
	Within 10 Business Days after the date on which the Principal's Representative gives the Supplier a direction under clause 9.2(a) to recommence performance of the suspended Supplier Activities
	ü
	ü
	û

	10. 
	(Suspension) Supplier suspends the Supplier Activities under clause 9.2(d) 
	Within 10 Business Days after the date on which the Supplier recommences performance of the suspended Supplier Activities 
	û
	ü
	û

	11. 
	(Force Majeure Event in respect of the Installation Obligations only) A Force Majeure Event occurs
	Within 10 Business Days after the date on which notice is given by the Principal’s Representative under paragraph 1.7(c) of Schedule 9 lifting a suspension of obligations under clause paragraph 1.7(b)(ii) of Schedule 9
	û
	ü
	û

	12. 
	(Industrial Condition) An Industrial Condition occurs on or before the Date for Acceptance
	Within 10 Business Days after the date on which the Supplier first became aware of the Industrial Condition (or the date on which a Competent Supplier could reasonably have first become aware of the Industrial Condition, whichever is earlier) 
	û
	ü
	û

	13. 
	(Acts of Prevention in respect of Supplier Activities other than Installation Obligations) An Act of Prevention occurs, other than Acts of Prevention the subject of another item in the Adjustment Event Table  
	Within 10 Business Days after the date on which the Supplier first became aware of the Act of Prevention (or the date on which a Competent Supplier could reasonably have first become aware of the Act of Prevention, whichever is earlier) 
	û
	ü
	û

	
	(Acts of Prevention in respect of the Installation Obligations only) An Act of Prevention occurs, other than Acts of Prevention the subject of another item in the Adjustment Event Table 
	Within 10 Business Days after the date on which the Supplier first became aware of the Act of Prevention (or the date on which a Competent Supplier could reasonably have first become aware of the Act of Prevention, whichever is earlier) 
	û
	ü
	ü

	14. 
	(Delay Events) An event specified in Item 38 to constitute a Delay Event (excluding Compensable Delay Events) occurs
	Within 10 Business Days after the date on which the Supplier first became aware of the Delay Event (or the date on which a Competent Supplier could reasonably have first become aware of the Delay Event, whichever is earlier)
	û
	ü
	û

	15. 
	(Delay Events) A Delay Event specified in Item 39 to constitute a Compensable Delay Event occurs
	Within 10 Business Days after the date on which the Supplier first became aware of the Delay Event (or the date on which a Competent Supplier could reasonably have first become aware of the Delay Event, whichever is earlier) 
	û
	ü
	ü



[bookmark: _Ref73523445][bookmark: _Toc88749713][bookmark: _Toc181803012][bookmark: _Ref105515228][bookmark: _Hlk130976814]Adjustments to Contract Sum for direct costs 
(cj) If the Supplier is entitled to an adjustment to the Contract Sum for direct costs incurred due to the Adjustment Event, the Principal's Representative will adjust the Contract Sum by the direct costs incurred or saved by the Supplier as a direct result of the Adjustment Event, determined as follows:
[bookmark: _Ref104281157]if applicable rates or prices are specified in the Contract, by using those rates and prices; or
[bookmark: _Ref104281181]if there are no applicable rates or prices specified in the Contract, by the Principal's Representative assessing the direct costs reasonably incurred or saved by the Supplier including labour, plant, materials and preliminaries (but not including anything included in the definition of Supplier’s Margin), 
to which, if and to the extent to which one or both of the Design Obligations and the Installation Obligations apply: 
[bookmark: _Hlk127895002][bookmark: _Hlk127875669]where there is an increase to the Contract Sum, must be added a further amount calculated by applying the Supplier’s Margin to the total of the direct costs determined by the Principal's Representative; or
(i) [bookmark: _Hlk127895053]where there is a reduction to the Contract Sum, must be added a further amount calculated by applying 50% of the Supplier’s Margin to the total of the direct costs determined by the Principal's Representative.  
(ck) The direct costs calculated under this clause 10.2 will exclude any costs incurred or likely to be incurred by the Supplier on account of any delay in achieving Delivery, Acceptance or a Milestone (as the case may be).
[bookmark: _Ref73577217][bookmark: _Toc88749714][bookmark: _Toc181803013]Adjustments to the Date for Delivery, Date for Acceptance or Milestone Dates
[bookmark: _Ref73551467][bookmark: _Ref73576792][bookmark: _Ref131425099]If, in respect of any Delay Event, the Supplier has been or will be delayed in achieving Delivery by the Date for Delivery, Acceptance by the Date for Acceptance or a Milestone by its corresponding Milestone Date by the Delay Event, the Principal's Representative must, within 20 Business Days after receipt of the relevant Adjustment Notice for that Delay Event, determine the number of days by which the Delay Event has delayed or will delay the Supplier in achieving Delivery by the Date for Delivery, Acceptance by the Date for Acceptance or a Milestone by its corresponding Milestone Date, and extend the Date for Delivery, Date for Acceptance or Milestone Date (as the case may be) by that period.
(cl) [bookmark: _Ref74398759]The Principal may, whether or not the Supplier has given an Adjustment Notice in accordance with clause 9.3 or is otherwise entitled to make a Claim for an extension of time, at any time and from time to time, extend the Date for Delivery, Date for Acceptance or any Milestone Date. 
(cm) The Principal is not obliged to exercise its discretion under clause 10.3(b) for the benefit of the Supplier and a delay or failure by the Principal's Representative to grant an extension of time in accordance with clause 10.3(a), or at all, will not cause the Date for Delivery, Date for Acceptance or any Milestone Date to be set at large.
[bookmark: _Ref102378921][bookmark: _Toc181803014]Adjustments to the Contract Sum for delay costs
If, in respect of any Compensable Delay Event, the Supplier:
(cn) has been granted an extension of time to the Date for Delivery, Date for Acceptance or Milestone Date in respect of that Compensable Delay Event; and
(co) has otherwise complied with the requirements of the Contract for relief in respect of the Compensable Delay Event, 
the Principal's Representative must increase the Contract Sum by the value of the extra direct costs reasonably and actually incurred by the Supplier on account of the delay for each Working Day by which the Date for Delivery, Date for Acceptance or Milestone Date is extended due to the Compensable Delay Event, except that those costs must not:
(cp) exceed the Delay Costs Cap per Working Day; 
(cq) include any amount for profit or loss of profit or offsite overheads; or 
(cr) include any direct costs other than those that are incurred due to the delay in achieving Delivery, Acceptance or a Milestone (as the case may be).
[bookmark: _Ref89536102][bookmark: _Toc181803015][bookmark: _Toc88749716]PPSA
[bookmark: _Ref105515643][bookmark: _Toc181803016]Security Interests
The Supplier:
[bookmark: _Ref131584923]acknowledges and agrees that if and to the extent the Principal, at any time, forms a belief on reasonable grounds that the Principal is, or will become, a secured party arising out of or in connection with the Contract, the Principal may, at the Supplier's expense, take all steps that the Principal considers advisable to:
(i) [bookmark: _Ref87185487]perfect, protect, record, register, amend or remove the registration of, the Principal's Security Interest in any relevant personal property that is the subject of this Security Interest (Relevant Personal Property); and
(ii) better secure the Principal's position in respect of relevant personal property under the PPSA;
must do all things reasonably necessary to assist the Principal to take the steps described in clause 11.1(a);
irrevocably and unconditionally waives its right to receive any verification statement in respect of any financing statement or financing change statement relating to any Security Interests of the Principal in Relevant Personal Property;
if, and only if, the Principal is or becomes a secured party in relation to Relevant Personal Property, and to the extent only that Chapter 4 of the PPSA would otherwise apply to an enforcement of a Security Interest in Relevant Personal Property, agrees that pursuant to section 115 of the PPSA, the following provisions of the PPSA do not apply in relation to those Security Interests to the extent, if any, mentioned in section 115: section 117, section 118, section 120, subsection 121(4), section 125, section 129, section 130, subsection 132(3)(d), subsection 132(4), section 142, and section 143;
subject to section 275(7) of the PPSA, must not disclose the contents of the Contract, the amount or performance obligation secured by the Principal's Security Interest in Relevant Personal Property and the other information mentioned in section 275(1) of the PPSA pursuant to section 275(4) of the PPSA;
must immediately notify the Principal if it becomes aware of any person other than the Principal taking steps to register, or registering, a financing statement in relation to Relevant Personal Property; and
must arrange for the removal or cessation of any registration of any Security Interest that affects the priority of the Principal's interest in Relevant Personal Property.
For the purposes of this clause 11, "financing statement", "financing change statement", "personal property", "registration", "secured party" and "verification statement" each have the meaning given to those terms in the PPSA.
[bookmark: _Toc181803017]Indemnity
The Supplier must indemnify the Principal on demand from any Claims against, or Loss suffered or incurred by, the Principal arising out of or in connection with any breach by the Supplier of its obligations under clause 11.1.
[bookmark: _Toc181803018]Risk, indemnities and insurance 
[bookmark: _Ref87184693][bookmark: _Toc88749717][bookmark: _Ref89260761][bookmark: _Toc181803019]Damage
(cs) [bookmark: _Ref78056920]The Supplier bears the risk of loss of or damage to the Component: 
[bookmark: _Ref89612277]and any unfixed goods and materials intended for incorporation in the Component but not yet incorporated, until the Date of Acceptance (notwithstanding that ownership of all or part of the Component may previously have passed to the Principal under the Contract); and
arising from any Defect or any act, default or omission of the Supplier, from the Date of Acceptance until the expiry of the Warranty Period,
except to the extent caused by a Principal Risk. 
(ct) During the period for which the Supplier bears the risk of loss or damage under clause 12.1(a), the Supplier must: 
[bookmark: _Ref130214748]promptly replace or otherwise make good any loss of, or rectify any damage to, any Component or unfixed goods and materials, at its own cost; and
[bookmark: _Ref105515997]if any loss or damage arises from a Principal Risk, only comply with clause 12.1(b)(i) if and to the extent directed by the Principal’s Representative.
(cu) A direction under clause 12.1(b)(ii) will be deemed to constitute a Variation Order and the Supplier may submit an Adjustment Notice in respect of the replacement, making good or rectification works directed by the Principal's Representative no later than the date for submission specified in the Adjustment Event Table.
[bookmark: _Toc88749718][bookmark: _Toc181803020]Indemnity
(cv) [bookmark: _Ref358040307][bookmark: _Ref72444484]The Supplier indemnifies each Indemnified Person from and against any Claim or Loss suffered or incurred by the Indemnified Person, arising out of or in connection with any:
negligent act or omission of the Supplier; 
[bookmark: _Ref73541907]failure to comply with any OHS Law (including, if the Installation Schedule applies, any failure to comply with section 1.4 of Schedule 9 (where applicable));
[bookmark: _Hlk105272929]failure to comply with clause 15;
[bookmark: _Ref174804570]failure to comply with a Mandatory Government Policy Requirement which the Schedule of Government Policy Requirements states is a failure to which this clause 12.2(a)(iv) applies;
[bookmark: _Ref73804644]failure to comply with clause 16 (including any infringement or alleged infringement of Intellectual Property Rights);
[bookmark: _Ref73541961]loss of or damage to property of the Principal (whether owned, leased, licensed or controlled by the Principal), including the Delivery Point and any other property in or upon which the Supplier Activities are being carried out, which arises out of or in connection with the Component or Supplier Activities;
[bookmark: _Ref73804431]liability to or Claim by any person in respect of personal injury, illness or death or loss of or damage to property, which arises out of or in connection with the Component or Supplier Activities; or
Wilful Misconduct, fraud or criminal conduct by the Supplier.
(cw) The Supplier's liability under clause 12.2(a) will be reduced only to the extent that the Claim or Loss was caused by: 
in respect of the Principal, a negligent act or omission of the Principal or a breach of the Contract by the Principal; or 
in respect of an Indemnified Person:
a fraudulent or negligent act or omission; or 
Wilful Misconduct.
[bookmark: _Ref81475311]The Principal holds on trust for each Indemnified Person the benefit of:
[bookmark: _DTBK15099]each indemnity, release and exclusion of liability given by the Supplier under the Contract in favour of the relevant Indemnified Person; and
[bookmark: _DTBK15100]each right in the Contract to the extent that such right is expressly stated to be for the benefit of the Principal or another Indemnified Person.
[bookmark: _Ref467045609][bookmark: _DTBK12151]The Supplier acknowledges the existence of such trusts and consents to the Principal exercising rights in relation to, or otherwise enforcing, such indemnities, releases, limitations and rights on behalf of Indemnified Persons.
The parties agree that the Principal does not require the consent of any Indemnified Person to amend or waive any provision of the Contract.
[bookmark: _Ref73490674][bookmark: _Ref73542646][bookmark: _Ref86911071][bookmark: _Toc88749720][bookmark: _Toc181803021][bookmark: _Hlk130215151]Insurance
(cx) [bookmark: _Ref126154742]From the Contract Date, the Supplier must cause to be effected and maintained each of the insurances identified in Schedule 7, which insurances must cover the parties named in, and be for the amounts and periods specified in, Schedule 7.
(cy) [bookmark: _Ref73542737]The Supplier must produce evidence satisfactory to the Principal's Representative of the Supplier's compliance with its obligations under this clause 12.3, including by providing certified copies of each insurance policy or, if copies cannot reasonably be provided, certificates of currency (together with policy schedules):
(i) [bookmark: _Ref174805009]before commencing the Supplier Activities; and
(ii) thereafter:
within 5 Business Days after being requested by the Principal's Representative to do so; and 
without limiting clause 12.3(b)(i), as a condition precedent to Delivery Point access under clause 4.1(b)(i).
(cz) If the Supplier fails to comply with clause 12.3(b) the Principal may, without limiting its other rights, effect and maintain any insurance for which the Supplier is responsible (including paying premiums) and the costs incurred by the Principal in doing so will be a debt due and payable by the Supplier to the Principal. 
(da) The Supplier must: 
(i) immediately notify the Principal in writing of any occurrence that may give rise to a claim under an insurance policy required under this clause 12.3 and keep the Principal informed of all material developments concerning the claim or potential claim;
(ii) comply with the terms of each insurance policy required under this clause 12.3; 
(iii) [bookmark: _Toc320086168][bookmark: _Toc320086866][bookmark: _Toc320087448]not do, permit to be done or omit to do anything which prejudices any insurance policy; 
(iv) maintain the insurance policies required under this clause 12.3 for the durations specified in Schedule 7; and 
(v) [bookmark: _Hlk130384151]effect the insurance policies required under this clause 12.3 with an insurer, and on terms, both approved in writing by the Principal.
(db) If Schedule 7 requires an insurance policy to be effected in the names of more than one insured, the Supplier must ensure that the policy includes a clause by which the insurer agrees:
(i) [bookmark: _Toc320086185][bookmark: _Toc320086883][bookmark: _Toc320087465]that the term 'insured' and all insuring agreements and endorsements (with the exception of the overall limit of liability) will operate in the same manner as if there were a separate policy of insurance covering each named insured;
(ii) [bookmark: _Toc320086186][bookmark: _Toc320086884][bookmark: _Toc320087466]to waive all rights, remedies or relief to which it might become entitled by subrogation against any of the parties covered as an insured; 
(iii) [bookmark: _Toc320086187][bookmark: _Toc320086885][bookmark: _Toc320087467]that any failure by any insured to observe and fulfil the terms of the policy will not prejudice the insurance in regard to any other insured;
(iv) that any non‑disclosure, misrepresentation (whether fraudulent or otherwise), breach of any duty or act or omission by one insured does not prejudice the right of any other insured to claim on the policy; and 
(v) [bookmark: _Toc320086188][bookmark: _Toc320086886][bookmark: _Toc320087468]that a notice to the insurer by one insured will be deemed to be notice by all insured parties.
[bookmark: _Ref100842718][bookmark: _Ref126154781]Where the Supplier is not required to effect and maintain insurances covering public liability or loss or damage in relation to the Supplier Activities under clause 12.3(a) and Schedule 7, the Principal must obtain either or both of a policy of insurance covering public liability and loss or damage in relation to the Supplier Activities (as applicable).
The Principal must, prior to the commencement of the Supplier Activities: 
(vi) effect and maintain any insurance policy that it is required to obtain in accordance with clause 12.3(f); and 
(vii) ensure that such policy covers the relevant parties and is for the applicable amounts and periods specified in Schedule 7.
[bookmark: _Ref73452302][bookmark: _Ref73483257][bookmark: _Ref73490348][bookmark: _Toc88749721][bookmark: _Toc181803022]Default and termination
[bookmark: _Ref73543421][bookmark: _Toc88749722][bookmark: _Toc181803023]Supplier default
The Principal may, if the Supplier breaches the Contract, give written notice to the Supplier: 
(dc) stating that it is a notice under this clause 13.1;
(dd) specifying the breach relied on; and
(de) [bookmark: _Ref78057764]requiring the Supplier to remedy the breach, or otherwise overcome the effects of the breach to the satisfaction of the Principal (acting reasonably), within 10 Business Days after receipt of the notice (or such longer period specified by the Principal's Representative).
[bookmark: _Ref73546603][bookmark: _Toc88749723][bookmark: _Toc181803024]Termination for Supplier default or insolvency
If: 
(df) [bookmark: _Ref422398970]an Insolvency Event occurs in respect of the Supplier (or if the Supplier comprises two or more persons, in respect of any one of those persons);
(dg) [bookmark: _Ref462318714][bookmark: _Ref73544074]the Supplier does not remedy or otherwise overcome the effects of the breach the subject of a notice under clause 13.1 to the satisfaction of the Principal (acting reasonably) within the period specified in clause 13.1(c) (or such longer period agreed by the parties); 
(dh) the Supplier fails to comply with clause 15; or 
(di) the Supplier fails to comply with its privacy obligations in accordance with the Mandatory Government Policy Requirements,
the Principal may, without prejudice to any other right it may have, by written notice to the Supplier terminate the Contract on the date specified in the notice. 
[bookmark: _Ref73544992][bookmark: _Toc88749724][bookmark: _Toc181803025]Principal default
(dj) [bookmark: _Ref73545077]If the Principal breaches the Contract by failing to pay the Supplier an amount that is due and payable to the Supplier under the Contract, the Supplier may give written notice to the Principal: 
(i) stating that it is a notice under this clause 13.3(a);
(ii) specifying the breach relied on; and
(iii) [bookmark: _Ref73805379]requiring the Principal to remedy the breach within 10 Business Days after receipt of the notice.
[bookmark: _Ref73545130]If, within the time specified in a notice under clause 13.3(a) (or such longer period agreed by the parties), the Principal fails to remedy the breach the subject of that notice, the Supplier may, by written notice to the Principal, suspend the whole or any part of the Supplier Activities.
[bookmark: _Ref73546984][bookmark: _Toc88749725][bookmark: _Toc181803026]Termination for Principal default 
If the Principal: 
(dk) remedies a breach the subject of a notice under clause 13.3(a), the Supplier must promptly recommence the performance of the whole or any part of the Supplier Activities suspended under clause 13.3(b); or
(dl) fails to remedy the breach the subject of a notice under clause 13.3(a) within 20 Business Days from the notice of suspension under clause 13.3(b) (or such longer period agreed by the parties), the Supplier may, by written notice to the Principal, terminate the Contract.
[bookmark: _Ref73545614][bookmark: _Ref73547398][bookmark: _Toc88749726][bookmark: _Toc181803027]Termination for convenience
(dm) The Principal may:
(i) [bookmark: _Ref73545551][bookmark: _DTBK15170]at any time, for its convenience and for any reason, terminate the Contract by giving the Supplier not less than 20 Business Days' prior written notice; and
(ii) thereafter, complete any uncompleted part of the Supplier Activities, either itself or by engaging another contractor.
(dn) Termination under clause 13.5(a)(i) will:
(i) take effect on the date specified in the notice given under clause 13.5(a)(i); and
(ii) be without prejudice to either party's right to recover damages in respect of any prior breach of the Contract by the other party.
[bookmark: _Ref73546824][bookmark: _Toc88749728][bookmark: _Toc181803028]Entitlements on termination
(do) If the Principal terminates the Contract under clause 13.2, or if the Supplier repudiates the Contract and the Principal otherwise terminates the Contract, the Principal will be entitled to:
(i) [bookmark: _Ref130218422]take over and use, or require the Supplier to remove from the Delivery Point, the plant, equipment, temporary work, materials and other things intended for the Supplier Activities; 
(ii) [bookmark: _Ref71634251]require a novation to the Principal or its nominee of any or all Subcontracts between the Supplier and its Subcontractors, for which purpose the Supplier: 
must execute (and ensure that the relevant Subcontractor executes) a Subcontractor Deed of Novation within 5 Business Days of receipt from the Principal; and
irrevocably appoints the Principal to be the Supplier's attorney with authority to execute any Subcontractor Deed of Novation and such documents as are necessary to give effect to the novation and to bind the Supplier accordingly; and
(iii) recover from the Supplier all Losses suffered or incurred by the Principal arising out of or in connection with the termination,
and to the extent permitted by the Security of Payment Act, the Principal will not be obliged to make any further payments to the Supplier (including any amount the subject of a payment claim or a payment statement).
(dp) If the Contract is terminated under clause 13.4, or if the Principal repudiates the Contract and the Supplier otherwise terminates the Contract, the Supplier will:
(i) be entitled to claim damages; and
(ii) not be entitled to a quantum meruit.
(dq) [bookmark: _Ref73548021]If the Principal terminates the Contract under clause 13.5, the Supplier will be entitled to payment of the following amounts, as determined by the Principal's Representative:
(i) [bookmark: _Ref114289807][bookmark: _Ref114290185]for Supplier Activities carried out before the date of termination, the amount which would have been payable if the Contract had not been terminated and the Supplier submitted a payment claim for the Supplier Activities carried out to the date of termination, provided that where the payment claim includes the value of the Component: 
the Component is delivered to the Delivery Point in accordance with the Contract; and
the Supplier provides the Principal's Representative with a duly executed Certificate as to Title and a Clear PPSA Certificate in accordance with clause 8.3(a) in respect of that Component; and
(ii) [bookmark: _Ref114290190][bookmark: _Ref73547716]the reasonable cost of removing from the Delivery Point all labour, plant, equipment and other things used in the Supplier Activities.
(dr) The Supplier must take all steps possible to mitigate the costs referred to in clause 13.6(c)(ii). In no case will the total amount payable to the Supplier under clause 13.6(c), when added to other amounts already paid or payable to the Supplier under the Contract, be more than the Contract Sum.
(ds) The amounts to which the Supplier is entitled under clause 13.6(c) will be a limitation on the Principal's liability to the Supplier arising out of or in connection with the termination of the Contract under clause 13.5 and to the extent permitted by Law, the Supplier will not be entitled to make (and the Principal will not be liable upon) any Claim arising out of or in connection with the termination of the Contract, other than for the amount payable under clause 13.6(c).
(dt) If the Contract is terminated, for any reason:
(i) the Principal may, without payment of compensation, take possession of, and the Supplier must hand over, all documents relevant to the Supplier Activities (including Design Documents (if applicable), and any other documents prepared by the Supplier); and
(ii) the Supplier must: 
cease work within the time directed by the Principal's Representative; 
take such action as is necessary to make the Delivery Point safe, and secure the Supplier Activities, prior to de-mobilisation from the Delivery Point; and
subject to clause 13.6(a)(i), remove from the Delivery Point all plant, equipment, temporary work, materials and other things used in the Supplier Activities.
[bookmark: _Toc129267838][bookmark: _Toc181803029]Survival
This clause 13 will survive the termination or expiration of the Contract.
[bookmark: _Ref73460682][bookmark: _Toc88749729][bookmark: _Toc181803030]Dispute Resolution
[bookmark: _Ref74398342][bookmark: _Toc88749730][bookmark: _Toc181803031]Dispute
[bookmark: _Hlk178164017]Any dispute or difference arising out of or in connection with the Contract or its subject matter or the conduct of either party prior to the Contract (including any question relating to the existence, validity or termination of the Contract) (Dispute), must be resolved in accordance with this clause 14.
[bookmark: _Ref74398347][bookmark: _Toc88749731][bookmark: _Toc181803032]Notice of Dispute
If a Dispute arises then a party must, if it wishes to pursue the Dispute, give notice in writing to the other party specifying: 
(du) the Dispute;
(dv) particulars of the Dispute; and
(dw) the position which the party believes is correct, including reasons,
(Dispute Notice).
[bookmark: _Ref36131375][bookmark: _Toc69892112][bookmark: _Toc88749732][bookmark: _Toc181803033]Negotiation
If a Dispute Notice is given, then:
(dx) [bookmark: _Ref39396240][bookmark: _Ref36131312]the parties must procure that their authorised representatives meet and undertake genuine and good faith negotiations within 20 Business Days after the date on which the Dispute Notice is given (or any longer period agreed by the parties in writing), with a view to resolving the Dispute; and  
(dy) any agreement reached between the authorised representatives in resolution of the Dispute must be in writing and signed by or on behalf of each party and will thereupon be final and binding on the parties.
[bookmark: _Ref74397992][bookmark: _Toc88749733][bookmark: _Toc181803034]Mediation
(dz) [bookmark: _Ref49368884][bookmark: _Ref49359258]If:  
(i) a Dispute which has been referred for negotiation under clause 14.3 remains unresolved (in whole or in part) after the expiration of the period for negotiation referred to in clause 14.3(a); and
(ii) Item 42 states that this clause 14.4 applies,
then the Dispute must, if either party wishes to pursue its resolution (and whether or not clause 14.3 has been complied with), be referred to mediation.
(ea) [bookmark: _Ref35866501][bookmark: _Ref35025208]If a Dispute is referred to mediation under clause 14.4(a), the mediation will be administered by ACICA and must be conducted in Melbourne, Australia:
(i) [bookmark: _Ref39422035][bookmark: _Ref36134285]in accordance with ACICA’s mediation rules current at the date on which the Dispute is referred to mediation (ACICA Mediation Rules) and otherwise in accordance with clause 14.4; and 
(ii) [bookmark: _Ref35956149]by the person:
[bookmark: _Ref35866508]specified in Item 43;
if no person is specified in Item 43, agreed by the parties within 5 Business Days after the date on which the Dispute is referred to mediation; or
[bookmark: _Ref35955508]if no person is specified in Item 43 or agreed in accordance with clause 14.4(b)(ii)A (or the person specified or agreed is or becomes unavailable or declines to accept an appointment), appointed by ACICA,
(Mediator).
(eb) Each party must bear its own costs of complying with this clause 14.4 and the parties must equally bear the costs of the Mediator.
(ec) [bookmark: _Ref78114200]Each party must use its best endeavours to ensure that the mediation occurs as soon as reasonably practicable for the parties and the Mediator and in any event not more than 50 Business Days from the date on which the Dispute Notice is given under clause 14.2 (or such later time as is agreed by the parties in writing) (Mediation Period).
(ed) [bookmark: _Ref58503175]If, by the expiration of:  
(i) if a Dispute has been referred for negotiation under clause 14.3 and Item 42 does not state that clause 14.4 applies - the period for negotiation referred to in clause 14.3(a); or
(ii) if a Dispute has been referred for negotiation under clause 14.3 and Item 42 states that clause 14.4 applies - the Mediation Period,
the Dispute the subject of the relevant a Dispute Notice remains unresolved (in whole or in part), then either party may refer the Dispute to arbitration.
[bookmark: _Toc77598386][bookmark: _Toc77598387][bookmark: _Toc77598388][bookmark: _Toc77598389][bookmark: _Toc77598390][bookmark: _Toc77598391][bookmark: _Toc77598392][bookmark: _Toc77598393][bookmark: _Toc77598394][bookmark: _Toc77598395][bookmark: _Toc77598396][bookmark: _Toc88749734][bookmark: _Ref128401057][bookmark: _Toc181803035]Arbitration
(ee) [bookmark: _Ref178159194][bookmark: _Ref74477311]If a Dispute is referred to arbitration in accordance with clause 14.4(e) then, subject to clause 14.6, the arbitration will be conducted in accordance with the ACICA rules of arbitration current at the date on which the Dispute is referred to arbitration (Arbitration Rules) and the:
(i) seat of the arbitration will be Melbourne, Australia;
(ii) language of the arbitration will be English; and
(iii) number of arbitrators will be one.
(ef) To the extent that the Commercial Arbitration Act 2011 (Vic) applies to an arbitration commenced under this clause 14, the parties agree that either party may, under section 34A of the Commercial Arbitration Act 2011 (Vic), bring an appeal to the Supreme Court of Victoria on a question of law arising out of the arbitrator's award.
(eg) Despite clause 8.7, the arbitrator may award whatever interest the arbitrator considers reasonable.
(eh) If one party has overpaid the other, whether under a payment statement or otherwise and whether under a mistake of law or fact, the arbitrator may order repayment together with interest.
[bookmark: _Ref178158136][bookmark: _Toc181803036][bookmark: _Toc88749735]Consolidation
(ei) This clause 14.6 applies if the parties enter into the Maintenance Contract.
(ej) [bookmark: _Ref178159712]The Supplier irrevocably agrees: 
(i) [bookmark: _Ref178161031]to the consolidation of an arbitration under this Contract with any arbitration under the Maintenance Contract, whenever such a request for consolidation is made by the Principal under the Arbitration Rules; 
(ii) [bookmark: _Hlk179968975]that this Contract and the Maintenance Contract are compatible and form part of the same transaction or a series of transactions;
(iii) that in the event arbitrations are consolidated pursuant to a request under clause 14.6(b)(i): 
they will be consolidated into the arbitration commenced under this Contract, irrespective of which arbitration is commenced first; and
[bookmark: _Ref179967369]any fee payable under the Arbitration Rules in respect of a request for consolidation will be borne equally by the parties; and
(iv) [bookmark: _Hlk179968066]that if, despite clause 14.6(b)(iii)B, the Principal is required by operation of the Arbitration Rules to pay the entirety of any fee payable in respect of a request for consolidation, then the Supplier must indemnify the Principal on demand an amount equal to half of that fee.
(ek) The Supplier must:
(i) do everything necessary to give effect to its agreements under clause 14.6(b), including by providing such information and documents (and by signing such documents and consent orders) as the Principal reasonably requires, or the arbitrator requires, for those purposes; and
(ii) not, in respect of a request by the Principal for consolidation, provide any comments, particulars or responses under the Arbitration Rules that are in any way inconsistent with its agreements under clause 14.6(b).
(el) In the event an arbitrator declines, despite this clause 14.6, to consolidate an arbitration under this Contract with any arbitration under the Maintenance Contract, then the Supplier agrees that it must not raise by way of defence or counterclaim to any claim made by the Principal in an arbitration under this Contract, anything done or not done by the Supplier in the performance of the Maintenance Services under the Maintenance Contract. 
[bookmark: _Toc181803037]General
(em) [bookmark: _Ref74477825]To the extent permitted by Law, an arbitrator will not have power to apply or to have regard to the provisions of Part IVAA of the Wrongs Act 1958 (Vic) which might, in the absence of this clause 14.7(a), have applied to any Dispute referred to arbitration under this clause 14.
(en) The law governing the arbitration agreement in this clause 14 is the law applying in the State of Victoria.  
(eo) This clause 14 does not prejudice any right a party may have to seek urgent interlocutory relief from a court of competent jurisdiction where, in that party's reasonable opinion, that action is necessary to protect its rights or property. 
(ep) Despite the existence of a Dispute, each party must continue to comply with, and perform its obligations under, the Contract.
[bookmark: _Toc181803038]Survival
1. This clause 14 will survive the termination or expiration of the Contract.
[bookmark: _Toc88749736][bookmark: _Ref104821944][bookmark: _Ref134647244][bookmark: _Ref174812547][bookmark: _Toc181803039]Confidentiality
(eq) [bookmark: _Ref104974421]Subject to clauses 15(b) and 15(c), the Principal and the Supplier must not, without the other’s prior written consent, make public or disclose to any person any Confidential Information of the other party.
(er) [bookmark: _Ref134647743][bookmark: _Ref73627419]The Supplier may disclose Confidential Information if such disclosure is required:
(i) by Law or pursuant to any government policy, court order or the listing rules of the Australian Stock Exchange;
(ii) to enable the Supplier to perform the Supplier Activities, provided that the person to whom the information is disclosed agrees to maintain the confidentiality of such information;
(iii) to obtain legal or other advice from its advisers, provided the adviser to whom the information is disclosed agrees to maintain the confidentiality of such information; or
(iv) to be made to a court in the course of proceedings to which the disclosing party is a party.
(es) [bookmark: _Ref134647663]The Principal or any representative or nominee of the Principal may:
(i) disclose any information (including any Confidential Information) if such disclosure is required by or is consistent with the Public Disclosure Requirements; and
(ii) [bookmark: _Hlk44014900]publish (on the Internet or otherwise) the name of the Supplier and the Contract Sum together with the conditions of the Contract (including the Schedules).
(et) If directed by the Principal to do so, the Supplier must immediately return to the Principal (or if so directed, delete or destroy), any Confidential Information in the custody or control of the Supplier, unless otherwise required by Law. 
(eu) Without limiting clause 15(a), the Supplier must:
(i) not, without the prior written consent of the Principal:
A. disclose any information concerning the Contract or the Contract Documents for distribution through any communications media; or
B. make any public disclosures, announcements or statements (including on any website) in relation to the Contract or the Contract Documents; and
(ii) refer to the Principal any enquiries from any media concerning the Contract or the Contract Documents.
(ev) This clause 15 will survive the termination or expiration of the Contract.
[bookmark: _Ref73966867][bookmark: _Toc88749741][bookmark: _Toc181803040]Intellectual Property
[bookmark: _Toc88749742][bookmark: _Toc181803041]Warranty and indemnity
The Supplier:
(ew) warrants that no Intellectual Property Rights, Moral Rights or other rights of any person will be infringed or breached by: 
[bookmark: _Ref105607723][bookmark: _Ref87117681]the performance of the Supplier Activities; 
designs, materials and documents (including any Design Documents) provided by the Supplier or a Supplier Associate (Project Material); 
the Component; 
[bookmark: _Hlk128398975]the use or enjoyment by the Principal (or any nominee or sublicensee of the Principal) of the Project Material or the Component; or
the use or exercise of any Intellectual Property Rights licensed under clause 16.2(a); 
(ex) warrants that it owns, or to the extent that it does not, that it is entitled to grant the licence under clause 16.2 in respect of, the Developed IP and the Supplier's Background IP; and
(ey) indemnifies the Principal from and against any Claim or Loss suffered or incurred by the Principal arising out of or in connection with any: 
actual or alleged infringement or violation of any Intellectual Property Right or Moral Right;
breach of any Law (including any Law in respect of Intellectual Property Rights and Moral Rights), 
which arises out of or in connection with:
the use or enjoyment by the Principal (or any nominee or sublicensee of the Principal) of the Project Materials or the Component;
the use or exercise of any Intellectual Property Rights licensed under clause 16.2(a); or
the performance of the Supplier Activities.
[bookmark: _Toc88749743][bookmark: _Ref105517432][bookmark: _Ref127181276][bookmark: _Toc181803042]Licence
(ez) [bookmark: _Ref176854888][bookmark: _Ref73967557][bookmark: _Ref73635995][bookmark: _Hlk128399444]The Supplier grants to the Principal (or must procure the grant to the Principal of) an irrevocable, non-exclusive, perpetual, transferrable, royalty-free worldwide licence: 
[bookmark: _Ref174812864]to exercise all rights of the owner of the Developed IP in the Project Material and the Component, including to use, re-use, reproduce, communicate to the public, modify, adapt and update the Project Material and Component; and
[bookmark: _Ref174812890]to use the Supplier’s Background IP to obtain the benefit of the Project Material and the Component, including to use, re-use, reproduce, communicate to the public, modify, adapt and update the Project Material and the Component. 
(fa) The licence under clause 16.2(a): 
(i) arises, in respect of the: 
Developed IP, immediately upon creation; 
Component, on the issue of the Notice of Acceptance of the Component; and
Supplier's Background IP, on the Contract Date;
(ii) includes an unlimited right to sublicense; 
(iii) without limitation, extends to:
any subsequent occupation, use, operation and maintenance of or additions, alterations or repairs to the Component; 
in respect of the Developed IP, use in any way for any other project delivered by, on behalf of or for the benefit of the Principal or the State;  
in respect of the Developed IP and the Supplier's Background IP, the use, re-use, reproduction, communication, modification, adaptation or update of the Project Material; and 
(iv) will survive the termination or expiration of the Contract.
(fb) The Principal grants the Supplier a non-exclusive, royalty-free licence to use the Principal's Background IP only to the extent necessary for the Supplier to perform the Supplier Activities.
[bookmark: _Ref105517909][bookmark: _Toc181803043][bookmark: _Ref73806541][bookmark: _Toc88749744]Moral Rights
(fc) [bookmark: _Ref453066558]The Supplier must:
(i) ensure that it obtains an irrevocable and unconditional written consent (on terms reasonably required by the Principal), for the benefit of the Principal and the Supplier, from the author of any work forming part of the Component or any Project Materials to the Principal and its sub-licensees doing or authorising the doing of an act or making or authorising the making of an omission (whether occurring before or after this consent is given), anywhere in the world which, but for the consent, infringes or may infringe that author's Moral Rights in the work (including the right to make any adaptation or distortion of the work, and to subject the work to any treatment, with or without attribution to the author);
(ii) [bookmark: _Hlk128399837]ensure that no person creates Project Material or any part of the Component before that person has duly completed and executed a Moral Rights consent;
(iii) not (and must not encourage or permit anyone else to) coerce any person to complete or execute a Moral Rights consent; and 
(iv) within 5 Business Days of a Moral Rights consent being executed in accordance with clause 16.3(a) (and in any event as a condition precedent to the achievement of Acceptance), provide the Moral Rights consent to the Principal’s Representative. 
(fd) Where used in this clause 16.3, the term "work" has the meaning given in section 189 of the Copyright Act 1968 (Cth).
[bookmark: _Toc88749748][bookmark: _Ref104821958][bookmark: _Toc181803044]Government requirements and collateral documents
[bookmark: _Toc98414756][bookmark: _Ref98417594][bookmark: _Toc181803045]Mandatory Government Policy Requirements 
The Supplier: 
(fe) [bookmark: _Hlk128399933]acknowledges and agrees that the Mandatory Government Policy Requirements are incorporated in and form part of the Contract; and 
(ff) must comply with the Mandatory Government Policy Requirements.
[bookmark: _Toc98416368][bookmark: _Toc98416370][bookmark: _Ref73812883][bookmark: _Toc88749752][bookmark: _Ref174815232][bookmark: _Toc181803046]Project Specific Government Policy Requirements
(fg) The Supplier:
(i) [bookmark: _Hlk128400122]acknowledges and agrees that the Project Specific Government Policy Requirements specified in Item 44 are incorporated in and form part of the Contract; and 
(ii) must comply with the Project Specific Government Policy Requirements specified in Item 44.
(fh) If Item 44 specifies that: 
(i) the Local Jobs First Policy provisions apply, then the LIDP is as set out at Schedule 12;
(ii) the Social Procurement Framework provisions apply, then: 
the Social Procurement Commitment Schedule is as set out at Schedule 13; and
the clause alternative applying and the reporting frequencies for the purposes of that clause are as specified in Items 45 and 46; 
(iii) [bookmark: _Hlk128400352]the Fair Jobs Code provisions apply, then: 
the clause alternative applying and the reporting frequencies for the purposes of that clause are as specified in Items 47 and 48; and
if the clause alternative specified in Item 47 is Alternative 2, the FJC Plan Addendum is as set out at Schedule 14; and
(iv) [bookmark: _Ref130303204]the Tip Truck Policy provisions apply, then whether an adjustment is required and, if so, the percentage to be applied for the purposes of that clause are as specified in Item 49.
[bookmark: _Ref123473167][bookmark: _Toc181803047]Collateral documents
[bookmark: _Hlk128400396]The Supplier acknowledges and agrees that documents set out in the Schedule of Collateral Documents that are referred to in the Contract are incorporated in and form part of the Contract.
[bookmark: _Toc98416384][bookmark: _Toc98416387][bookmark: _Ref73807148][bookmark: _Ref73812962][bookmark: _Toc88749757][bookmark: _Toc181803048]Notices
[bookmark: _Ref3906558][bookmark: _Toc3907575][bookmark: _Toc69892054][bookmark: _Toc88749758][bookmark: _Toc181803049]Service of notices
[bookmark: BP1x003Br1]Each communication (including each notice, consent, approval, request and demand) under or in connection with the Contract must:
[bookmark: _Ref174813995]be given to a party by hand delivery, courier service, prepaid express post or email (except for notices under clauses 13.1 and 13.3 and which, if sent by email, must additionally be delivered by hand or sent by prepaid express post);
be delivered to the address or other details for the party set out in Item 50 (or as otherwise notified by that party to the other party from time to time under this clause 18); and
must be in legible writing and in English.
[bookmark: _Toc77598422][bookmark: _Toc77598423][bookmark: _Toc77598424][bookmark: _Toc77598425][bookmark: _Toc77598426][bookmark: _Toc3907576][bookmark: _Toc69892055][bookmark: _Toc88749759][bookmark: _Ref128400705][bookmark: _Ref130223554][bookmark: _Toc181803050]Receipt of notices
Without limiting the ability of a party to prove that a notice has been given and received at an earlier time, each communication (including each notice, consent, approval, request and demand) under or in connection with the Contract is taken to be given by the sender and received by the recipient:
[bookmark: _Ref128400716]in the case of delivery by hand or courier service, on delivery; 
[bookmark: _Ref128400729]in the case of prepaid express post sent to an address in the same country, on the 3rd Business Day after the date of posting;
[bookmark: _Ref128400735]in the case of prepaid express post sent to an address in another country, on the 5th Business Day after the date of posting; or
[bookmark: _Ref3906453]in the case of email, whether or not containing attachments, on the earlier of:
(v) the time sent (as recorded on the device from which the sender sent the email) unless, within 4 hours of sending the email, the party sending the email receives an automated message that the email has not been delivered;
(vi) receipt by the sender of an automated message confirming delivery; and
(vii) the time of receipt as acknowledged by the recipient (either orally or in writing),
provided that if the communication would otherwise be taken to be received on a day that is not a Business Day or after 5.00pm on a Business Day, it is taken to be received at 9.00am on the next Business Day.
[bookmark: _Toc114652622][bookmark: _Toc128406405][bookmark: _Toc129267864][bookmark: _Toc181803051]Notices sent by more than one method of communication
1. In the case of notices under clauses 13 and 14, if the notice is sent by email as well as being delivered by hand or sent by prepaid express post in accordance with clause 18.1(a), the notice is taken to be received by the party to whom or upon whom the notice is given or served on the earlier of: 
(fi) the date the notice sent by email is taken to be received; or
(fj) the date the notice delivered by hand or sent by prepaid express post is taken to be received, 
as determined in accordance with clause 18.2.
[bookmark: _Toc77598428][bookmark: _Toc77598429][bookmark: _Toc77598430][bookmark: _Toc77598431][bookmark: _Ref73811651][bookmark: _Toc88749760][bookmark: _Toc181803052]General
[bookmark: _Toc69892019][bookmark: _Toc88749761][bookmark: _Toc181803053][bookmark: _Toc1974827][bookmark: _Toc3907593][bookmark: _Toc69892003]Governing law
The Contract is governed by and must be construed according to the law applying in Victoria.
0.2 [bookmark: _Toc191353144][bookmark: _Toc71661040][bookmark: _Toc72735714][bookmark: _Toc88749762][bookmark: _Toc181803054][bookmark: iddContextmn114][bookmark: iddDel042_mn114_eq_N]Jurisdiction
Subject to clause 14.5, each party irrevocably:
(a) [bookmark: _Ref53368116]submits to the non‑exclusive jurisdiction of the courts of Victoria, and the courts competent to determine appeals from those courts, with respect to any proceedings that may be brought at any time relating to the Contract; and
(b) waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 19.2(a).
0.3 [bookmark: _Toc191353145][bookmark: _Toc71661041][bookmark: _Toc72735715][bookmark: _Toc88749763][bookmark: _Toc181803055]Amendments
The Contract may only be varied by agreement executed by the Principal (or by the Principal's Representative on its behalf) and the Supplier.
[bookmark: _Toc69892099][bookmark: _Toc88749764][bookmark: _Toc181803056]Waiver
[bookmark: BP1x007r1]Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, power or remedy provided by Law or under the Contract Contractby a party does not preclude, or operate as a waiver of, the exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by Law or under the Contract.
A waiver or consent given by a party under the Contract is only effective and binding on that party if it is given or confirmed in writing by that party.
No waiver of a right under the Contract or at Law means any other right under the Contract or at Law is waived or can in any way be interpreted to suggest that that right will be waived again.
0.4 [bookmark: _Toc191353147][bookmark: _Toc71661043][bookmark: _Toc72735717][bookmark: _Toc88749765][bookmark: _Toc181803057][bookmark: iddContextmn117][bookmark: iddDel045_mn117_eq_N]Further acts and documents
Each party must promptly do all further acts and execute and deliver all further documents (including in form and content) required by Law or reasonably requested by the other party to give effect to the Contract.
0.5 [bookmark: _Toc191353149][bookmark: _Toc71661045][bookmark: _Toc72735718][bookmark: _Toc88749766][bookmark: _Toc181803058][bookmark: iddContextmn119][bookmark: iddDel047_mn119_eq_N]Assignment
[bookmark: _Ref105575305]The Principal may, at any time and without the Supplier's consent, novate the Contract or assign any payment or other right, benefit or interest under the Contract to a State Entity by written notice to the Supplier.  
[bookmark: _Ref105441023]If the Principal gives notice under clause 19.6(a), the Supplier must do all things and execute all documents as the Principal reasonably requires to give effect to such novation or assignment, including, in the case of a novation, executing a Deed of Novation within 5 Business Days of receipt from the Principal.  
The Supplier must not assign, transfer, mortgage, pledge, charge or otherwise encumber the Contract or any payment or any other right, benefit or interest of the Supplier under the Contract without the prior written consent of the Principal.
0.6 [bookmark: _Toc191353151][bookmark: _Toc71661046][bookmark: _Toc72735719][bookmark: _Toc88749767][bookmark: _Toc181803059][bookmark: iddContextmn121][bookmark: iddDel049_mn121_eq_N]No representation or reliance
(a) The Supplier acknowledges that neither the Principal nor any of the Principal Associates have made any representation or inducement to the Supplier to enter into the Contract, except for representations expressly set out in the Contract.
(b) The Supplier acknowledges and confirms that it does not enter into the Contract in reliance on any representation or other inducement by the Principal or its Associates, except for representations expressly set out in the Contract.
0.7 [bookmark: _Toc191353152][bookmark: _Toc71661047][bookmark: _Toc72735720][bookmark: _Toc88749768][bookmark: _Toc181803060][bookmark: iddContextmn122][bookmark: iddDel050_mn122_eq_N]Expenses
[bookmark: iddDelbp2x012r1_mn131_eq_B][bookmark: iddContextmN131]Except as otherwise provided in the Contract, each party must pay its own costs and expenses in connection with negotiating, preparing, executing and performing the Contract.
[bookmark: _Toc88749769][bookmark: _Toc181803061]Entire agreement
To the extent permitted by law, in relation to its subject matter, the Contract: 
constitutes the entire agreement and understanding of the parties; and 
supersedes any prior agreement or understanding of the parties (whether written or otherwise).  
[bookmark: _Toc88749770][bookmark: _Toc181803062]Survival
All provisions of the Contract which, expressly or by implication from their nature, are intended to survive rescission, termination or expiration of the Contract will survive the rescission, termination or expiration of the Contract.
[bookmark: _Toc77598443][bookmark: _Toc77598444][bookmark: _Toc77598445][bookmark: _Toc77598446][bookmark: _Toc77598447][bookmark: _Toc77598448][bookmark: _Toc77598449][bookmark: _Toc77598450][bookmark: _Toc88749771][bookmark: _Toc181803063]Severance
Any provision of the Contract, which is illegal, void or unenforceable, will be ineffective to the extent only of such illegality, voidness or unenforceability, and such illegality, voidness or unenforceability will not invalidate any of the other provisions of the Contract.
[bookmark: _Toc69892105][bookmark: _Toc181803064][bookmark: _Toc88749772]Electronic signature
Each party warrants that immediately prior to entering into the Contract, it has unconditionally consented to:
the requirement for a signature under any Law being met; and
any other party to the Contract executing it,
by any method of electronic signature that other party uses (at that other party's discretion), including signing on an electronic device or by digital signature.
[bookmark: _Toc69892107][bookmark: _Toc181803065]Electronic exchange
Without limitation, the parties agree that the Contract may be exchanged by hand, post or any electronic method that evidences that party's execution of the Contract, including by a party forwarding a copy of its executed counterpart by hand, post or electronic means to the other party.
[bookmark: _Toc181803066]Counterparts
[bookmark: BP1x011Br1]The ContractContract may be executed in any number of counterparts by or on behalf of a party and by the parties on separate counterparts.  Each counterpart constitutes an original of the Contract, and all together constitute one agreement. 
[bookmark: _Ref73487379][bookmark: _Toc88749773][bookmark: _Toc181803067]- Contract Particulars
	1. [bookmark: _Ref130333893]
	Principal:
(Clause 1.1)
	[## Insert relevant Principal contracting entity and ABN, if applicable]

	2. [bookmark: _Ref98418789]
	Supplier:
(Clause 1.1)
	Name:

	[## Insert Supplier name]
[Guidance Note: The Supplier must be a legal entity (i.e. not a trust).]

	3. 
	
	ABN:
	[## Insert Supplier ABN]

	4. 
	
	ACN:
	[## Where Supplier is a company, insert ACN, otherwise insert "Not applicable"]

	5. [bookmark: _Ref98418724]
	Principal's Representative: 
(Clauses 1.1 and 3.1)
	[## Insert Principal's Representative's name]

	6. [bookmark: _Ref98418858]
	Supplier's Representative: 
(Clauses 1.1 and 3.2) 
	[## Insert Supplier's Representative's name]
[Guidance Note: This item is typically bid back by tenderers in response to the RFT.]

	7. [bookmark: _Ref98418876]
	Component:
(Clause 1.1)
	[## Insert description/s]

	8. [bookmark: _Ref98418525]
	Contract Documents:
(Clause 1.1 and 2.1)

	1.	General Conditions, including:
1.1	the Mandatory Government Policy Requirements; and
1.2	those of the Project Specific Government Policy Requirements incorporated in the Contract in accordance with clause 17.2,
but excluding the Schedules;
2.	Project Specific Additional Conditions[Guidance Note: If no Project Specific Additional Conditions are included in Schedule 5, insert "Not used". If Project Specific Additional Conditions are included in Schedule 5, they may need to be listed in priority to the General Conditions or elsewhere in this order of precedence. Do not use Project Specific Additional Conditions to amend the General Conditions.]
3.	Supply Scope:
3.1	……………………………………………………………………..…..
3.2	……………………………………………………………………..…..
3.3	…………………………………………………………………………
[Guidance Note: List the documents comprising the Supply Scope in order of precedence.]
4.	the documents in the Schedule of Collateral Documents that are incorporated in the Contract in accordance with clause 17.3; and
5.	all remaining Schedules.

	9. [bookmark: _Ref98418554]
	Contract Sum: 
(Clause 1.1)
	Means:
1.	$ [## Insert fixed lump sum] (excl. GST); or
2.	if no fixed lump sum is inserted in item 1, the amount calculated in accordance with the Pricing Schedule. 

	10. [bookmark: _Ref98418508]
	Acceptance - conditions precedent:
(Clause 1.1)
	[## insert]

	11. [bookmark: _Ref98418674]
	Delivery - conditions precedent:
(Clause 1.1)
	[## insert]

	12. [bookmark: _Ref98420260]
	Delivery Point:
(Clause 1.1)
	[bookmark: _Hlk174887341]Installation Obligations DO NOT apply:

	13. 
	
	Component
	Delivery Point

	14. 
	
	[## insert]
	[## insert address or description of Delivery Point i.e. by reference to a plan attached as a separate Schedule to the Contract.]

	15. 
	
	[## insert]
	[## insert]

	16. 
	
	[## insert]
	[## insert]

	17. 
	
	Installation Obligations DO apply:

	18. 
	
	Component
	Delivery Point - Delivery
	Delivery Point - Installation

	19. 
	
	[## insert]
	[## insert]
	[## insert]

	20. 
	
	[## insert]
	[## insert]
	[## insert]

	21. 
	
	[## insert]
	[## insert]
	[## insert]

	22. [bookmark: _Ref98418699]
	Manufacturing Facility:
(Clause 1.1)
	[## Insert location/s where the Components will be manufactured]

	23. [bookmark: _Ref98418762]
	Application of Design Schedule:
(Clauses 1.1 and 2.2)
	1.	Does clause 2.2(a) apply (Supplier must deliver specified Component)? 
|_| Yes 	|_| No 
2.	Does clause 2.2(b) apply (Supplier must select and deliver Component)?
|_| Yes 	|_| No 
3.	Does clause 2.2(c) apply (Supplier must perform Design Obligations)?
|_| Yes 	|_| No 
[Guidance Note: Select "Yes" if the Supplier is responsible for designing the Component under the Contract.] 

	24. [bookmark: _Ref98419183]
	Does the Installation Schedule apply:
(Clauses 1.1 and 2.3)
	|_| Yes 	|_| No 
[Guidance Note: Select "Yes" if the Supplier is responsible for installing the Component under the Contract.]

	25. [bookmark: _Ref105583828]
	If the Installation Schedule applies - conditions precedent:
(Schedule 9)
	[## insert] 

	26. [bookmark: _Ref102387568]
	Are Maintenance Services required?:
(Clauses 1.1 and 7.4)
	|_| Yes 	|_| No 
[Guidance Note: Select "Yes" if the Supplier is responsible for maintaining the Component under the Contract.]
If Maintenance Services are required, is the Maintenance Contract  required to be executed:
|_| on the Contract Date; or
|_| not later than 20 Business Days before the Date for Acceptance.
[Guidance Note: Select applicable option.]

	27. [bookmark: _Ref98419201]
	Approvals to be obtained by the Principal (if any):
(Clause 5.1(a))
	[Guidance Note: List any Approvals the Principal will be responsible for obtaining e.g. Planning Approvals. If the Principal is not responsible for obtaining any Approvals, insert "None stated".]

	28. [bookmark: _Ref98419291]
	Supplier Activities which must not be subcontracted without approval, other than to a relevant Subcontractor specified in Item 18:
(Clause 3.4(a))
	[## insert] 
(If nothing is stated, all of the Supplier Activities.)
[Guidance Note: This item should list those parts of the Supplier Activities that the Principal requires visibility over if they are to be subcontracted (other than Subcontractors already approved under Item 18.]

	29. [bookmark: _Ref98419329]
	Subcontractors to whom Supplier Activities may be subcontracted:
(Clause 3.4(a))  


	Subcontractor
	Supplier Activities 

	30. 
	
	[## Insert name of Subcontractor]

	[## Insert description of relevant part of the Supplier Activities]


	31. 
	
	
	

	32. 
	
	
	

	33. [bookmark: _Ref98419344]
	Subcontractor warranties:
(Clause 3.5)

	Subcontractor required to provide warranty
	Description of required warranty

	34. 
	
	
	

	35. 
	
	
	

	36. 
	
	[#Guidance Note: Where the State intends to have a third party take responsibility for the Component (e.g. as a Free Issue Item) this section should require a Collateral Warranty from the Subcontractor for the benefit of the Principal.]

	37. [bookmark: _Ref129940013]
	[bookmark: _Ref127911216]Meetings:
(Clauses 3.6(a) and 3.6(b)(ii))
	Description
	Frequency
	Requirements

	38. 
	
	
	
	

	39. 
	
	
	
	

	40. 
	
	
	
	

	41. [bookmark: _Ref98419416]
	Reports:
(Clause 3.7(a))
	Does clause 3.7 apply: 
|_| Yes 	|_| No
If clause 3.7 DOES apply:

	42. 
	
	Description
	Frequency (if nothing is stated, monthly on the last Business Day of the month)
	Requirements

	43. 
	
	
	
	

	44. 
	
	
	
	

	45. 
	
	
	
	

	46. 
	
	[## insert details of required reports, including the timing and frequency of submission (e.g. monthly on the last Business Day of the month) and required contents.]

	47. [bookmark: _Ref98419475]
	Date by which Principal must give the Supplier sufficient access to the Delivery Point:
(Clause 4.1(a)(ii))
	Component
	Date

	48. 
	
	
	[## insert] days after the Contract Date.

	49. 
	
	
	[## insert] days after the Contract Date.

	50. 
	
	
	[## insert] days after the Contract Date.

	51. [bookmark: _Ref126161493]
	Conditions of access 
to the Delivery Point:
(Clause 4.2(b)(i))
	[## insert]

	52. [bookmark: _Ref105493924]
	Working hours (Supplier Activities):
(Clause 4.3)
	[## insert hours during which works may be undertaken at the Delivery Point.]

	53. [bookmark: _Ref129945079]
	Industrial Relations Management Plan:
(Clause 5.5)
	Does clause 5.5 apply? 
|_| Yes 	|_| No

	54. [bookmark: _Ref174959671]
	Intervals for updating Contract Program (where Installation Obligations apply):
(Installation Schedule, paragraph 1.6(d)(iii))
	[## insert]

(If nothing is stated, monthly)

	55. [bookmark: _Ref98420223][bookmark: _Ref98419922]
	Date for Acceptance:
(Clauses 1.1 and 6.1)
	[## insert date or period of time after the Contract Date for Acceptance]
[Guidance Note: Agencies may wish to consider including indicative or Dates for Acceptance or time periods for Acceptance in the RFT if necessary.]

	56. [bookmark: _Ref106223655]
	Delivery of Component:
(Clause 7.1) 
	Date before which Component must not be delivered: [##insert] days before the Date for Delivery

	57. 
	
	At the Delivery Point is the Supplier required to:

	58. 
	
	Load the Component:
	|_| Yes 	|_| No

	59. 
	
	Unload the Component:
	|_| Yes 	|_| No

	60. 
	
	Mode of transport: [##insert]

	61. 
	
	Additional requirements: [##Insert any additional requirements for delivery i.e. compliance with Incoterms.]

	62. [bookmark: _Ref105502790]
	Period for conduct of Acceptance inspections:
(Clause 7.5(b))
	[## insert]

	63. [bookmark: _Ref98420298]
	Liquidated damages rate:
(Clause 7.6(a))
	$ [## insert] per day
[Guidance Note: A rate per day for liquidated damages MUST be specified.

	64. [bookmark: _Ref98418933]
	Warranty Period:
(Clauses 1.1 and 7.7)
	Which paragraph of the definition of Warranty Period applies (tick ü):

	65. 
	
	Paragraph (a) (ONE Component)
	|_|

	66. 
	
	Paragraph (b)(i) (MULTIPLE Components with Warranty Period to run from Date of Acceptance of last Component)
	|_|

	67. 
	
	Paragraph (b)(ii) (MULTIPLE Components with separate Warranty Periods for each Component) 
	|_|

	68. 
	
	Where paragraph (a) of the definition of Warranty Period applies:

	69. 
	
	Commences on the Date of Acceptance and ends on the expiry of [## insert duration] (If nothing is stated, 12 months.)


	70. 
	
	Where paragraph (b)(i) of the definition of Warranty Period applies:

	71. 
	
	Commences on the Date of Acceptance of the last Component to achieve Acceptance and ends on the expiry of [## insert duration] (If nothing is stated, 12 months.)

	72. 
	
	Where paragraph (b)(ii) of the definition of Warranty Period applies:

	73. 
	
	In respect of each Component, commences on the Date of Acceptance of that Component and ends on the expiry of the following period corresponding to that Component:

	74. 
	
	No
	Component
	Warranty Period
(If nothing is stated, 12 months)

	75. 
	
	1
	[## insert description]
	[## insert duration]

	76. 
	
	2
	[## insert description]
	[## insert duration]

	77. 
	
	3
	[## insert description]
	[## insert duration]

	78. [bookmark: _Ref98420369]
	Advance Payment:
(Clause 8.1(b))
	Is Advance Payment required:  |_| Yes 	|_| No
If required: 
(a)	the amount of the Advance Payment is %[##insert] of the Contract Sum
(b)	the period for payment of the Advance Payment is [##insert] Business Days after the Contract Date 

	79. [bookmark: _Ref98420632]
	Advance Payment Security:
(Schedule 6)
	(a)	Must not expire earlier than [## insert] after the Contract Date
(b) 	Number of Business Days after the Date of Acceptance of the last Component to achieve Acceptance for release of Advance Security: [## insert] Business Days

	80. [bookmark: _Ref98420705] 
	Time for submission of payment claims by the Supplier:
(Clause 8.2(a))
	Milestones DO NOT apply:

	81. 
	
	Until Acceptance (clause 8.2(a)(i)A))
	[## insert] day of each month 
(If nothing is stated, the 5th day of each month for Supplier Activities performed to the end of the preceding month)

	82. 
	
	Notice of Acceptance (clause 8.2(a)(i)B) 
	[## insert] (If nothing is stated, 20 Business Days)

	83. 
	
	Final Payment Claim (clause 8.2(a)(i)C)
	[## insert] (If nothing is stated, 20 Business Days)

	84. 
	
	Milestones DO apply:

	85. 
	
	Until Acceptance (clause 8.2(a)(ii)A)
	[## insert] Business Days after the Milestone is achieved (If nothing is stated, 10 Business Days)

	86. 
	
	Notice of Acceptance (clause 8.2(a)(ii)B)
	[## insert] (If nothing is stated, 20 Business Days)

	87. 
	
	Final Payment Claim (clause 8.2(a)(ii)C
	[## insert] (If nothing is stated, 20 Business Days)

	88. [bookmark: _Ref98420749][bookmark: _Ref105687382]
	Interest rate:
(Clause 8.7(a)(ii))
	If Contract Sum is less than $3M, the Fair Payments Policy applies and the interest rate is: 

Simple interest calculated on a daily basis at the rate for the time being fixed under Section 2 of the Penalty Interest Rates Act 1983 (Vic)
If the Contract Sum is greater than $3M, the Fair Payments Policy does not apply and the interest rate is: 

[insert]%
(if nothing stated, 8%)

	89. [bookmark: _Ref98421854]
	Authorised nominating authorities:  
(Clause 8.10(d))
	1. 	Adjudicate Today Pty Limited;
2. 	Australian Solutions Centre Pty Ltd;
3. 	Resolution Institute;
4. 	Rialto Adjudications Pty Ltd;
5. 	RICS Dispute Resolution Service; or
6. 	such other entity authorised pursuant to the Building and Construction Industry Security of Payment Act 2002 (Vic).

	90. [bookmark: _Ref105686388]
	Supplier's Margin:
(Clauses 1.1 and 10)
	[##insert percentage] %
(if nothing stated 10 %)

	91. [bookmark: _Ref98418645]
	Delay Events - other:
(Clauses 1.1, 9.3 and 10.3 )
	[Guidance Note: Insert any other events entitling the Supplier to an extension of time but seek legal advice before expanding the definition of Delay Events.] 
(if nothing stated, not applicable)

	92. [bookmark: _Ref105577607]
	Compensable Delay Events - other:
(Clauses 1.1 and 10.4)

	1. 	If the Design Obligations apply:
	………………………………………………………………….
………………………………………………………………….
(if nothing stated, not applicable)
2. 	If the Installation Obligations apply:
	………………………………………………………………….
………………………………………………………………….
(if nothing stated, not applicable)
[Guidance Note: Insert any other Delay Events entitling the Supplier to delay costs in circumstances where the Supplier has been granted an EOT.]

	93. [bookmark: _Ref104457051]
	Working Day:
(Clause 1.1)  
	[##insert working days or insert "None specified".] [Guidance Note: if Working Days are specified here, ensure that they are reflected in both the tender program and subsequently in the Contract Program, where applicable.]  

	94. [bookmark: _Ref103602943]
	Delay Costs Cap (if applicable): 
(Clauses 1.1 and 10)
	1. 	If the Design Obligations (but not the Installation Obligations) apply:
	$ [##insert] per Working Day 
2. 	If the Installation Obligations (but not the Design Obligations) apply:
$ [##insert] per Working Day 
3. 	If both the Design Obligations and Installation Obligations apply:
$ [##insert] per Working Day 

	95. [bookmark: _Ref98421929][bookmark: _Hlk178166995]
	Does clause 14.4 (Mediation) apply:
(Clause 14.4)
	|_| Yes 	|_| No 
[Guidance Note: Specify whether clause 14.4 applies prior to RFT issue.]

	96. [bookmark: _Ref98421882]
	Mediator:
(Clause 14.4(b)(ii)A)
	[## insert]

	97. [bookmark: _Ref126162674]
	Project Specific Government Policy Requirements – clauses incorporated in the Contract: 
(Clause 17.2)
	[## list applicable clauses]

	98. [bookmark: _Ref98422441]
	If Item 44 states that the Social Procurement Framework provisions apply - Alternative applying:
(Clause 17.2) 
	[Guidance Note: Refer to Buying for Victoria for guidance as to the applicability of the Social Procurement Policy]
If applicable, the alternative applying is:
|_|	Alternative 1: Social Procurement Framework without the Building Equality Policy
|_|	Alternative 2: Social Procurement Framework plus Building Equality Policy
|_|	Alternative 3:  Building Equality Policy only

	99. [bookmark: _Ref98422214]
	If Item 44 states that the Social Procurement Framework provisions apply - frequency for submission of Social Procurement Performance Reports:
(Clause 17.2)
	[## insert]
(If nothing stated, six monthly) 

	100. [bookmark: _Ref126184170]
	If Item 44 states that the Fair Jobs Code provisions apply - alternative applying:
(Clause 17.2)

	|_|	Alternative 1: Fair Jobs Code Pre-Assessment Certificate with related requirements
|_|	Alternative 2: Fair Jobs Code Pre-Assessment Certificate with related requirements and FJC Plan with related requirements
(If nothing stated, Alternative 1 applies)
[Guidance note: The Fair Jobs Code applies when the value of the Contract is $1M or more (excl. GST). Alternative 2 applies when the value of the Contract is $20M or more (excl. GST)].

	101. [bookmark: _Ref126184173]
	If  Item 44 states that the Fair Jobs Code provisions, Alternative 2 apply - intervals for submission of FJC Plan Addendum Performance Reports:
(Clause 17.2)
	Required frequency of submission of FJC Plan Addendum Performance Reports: 
[## insert]
(If nothing stated, six monthly) 
Other reporting dates for the Fair Jobs Code:
[## insert]
(If nothing stated, there are no other reporting dates)

	102. [bookmark: _Ref130303223][bookmark: _Ref128999449]
	If Item states that the Tip Truck Policy provisions apply - adjustment details:
(Clause 17.2(b)(iv))
	1. Does an adjustment apply to account for project specific requirements:
1. |_|	Yes 	|_|	No
1. If YES, then payments to the Tip Truck Owner Driver must be increased by the following percentage:
1. [## insert] %

	103. [bookmark: _Ref98422232]
	Details for giving notices:
(Clause 18)
	1. Principal

	104. 
	
	Attention:
	[##insert]

	105. 
	
	Address (for hand delivery or delivery by courier or post, not a PO box):
	[##insert]

	106. 
	
	Email address:
	[##insert]


	107. 
	
	1. Principal's Representative

	108. 
	
	Address (for hand delivery or delivery by courier or post, not a PO box):
	[##insert] 

	109. 
	
	Email address:
	[##insert]


	110. 
	
	1. Supplier

	111. 
	
	Attention:
	[##insert]

	112. 
	
	Address (for hand delivery or delivery by courier or post, not a PO box):
	[##insert]

	113. 
	
	Email address:
	[##insert]

	114. 
	
	1. Supplier's Representative

	115. 
	
	Address (for hand delivery or delivery by courier or post, not a PO box):
	[##insert]

	116. 
	
	Email address:
	[##insert]




Attachment 1 - Installation Particulars 
	No
	Item
	Detail

	
	Date for Delivery:
(Clause 1.1)
	[## insert]

	
	Is Approved Security required:
(section 1.1, Installation Schedule)
	1. |_|	Yes 	|_|	No

	
	Amount of Approved Security (if required):
(section 1.1, Installation Schedule)
	[## insert]

	
	Amount of Approved Security to be released within 10 Business Days after the Date of Acceptance of the last Component to achieve Acceptance:
(section 1.1, Installation Schedule)
	[## insert]

	
	Key Personnel: 
(section 1.2, Installation Schedule)
[Guidance Note: These items are typically bid back by tenderers in response to the RFT.]
	Name
	Role

	117. 
	
	[## Insert name of key personnel]

	[##Specify, and include a description of, any minimum roles required for the project.]
[## Insert description of key personnel's role]


	118. 
	
	
	

	119. 
	
	
	

	120. 
	
	
	

	
	Is the Supplier appointed as Principal Contractor:
(section 1.4)
	|_|	Yes 	|_|	No

	
	Do the Environmental obligations apply?:
(section 1.5,) 
	|_|	Yes 	|_|	No

	
	Do the program obligations apply?:
(section 1.6, Installation Schedule) 
	|_|	Yes 	|_|	No





[bookmark: _Ref80888461][bookmark: _Toc88749774][bookmark: _Toc181803068][bookmark: _Ref73488383][bookmark: _Ref73489027]- Pricing Schedule
[Guidance Note: This Schedule will be applicable for all Contracts, noting that: 
· where the Contract Sum is not a fixed lump sum amount, this Schedule will be used as the basis for calculating the Contract Sum; and
· for all Contracts, the rates and prices set out in this Schedule are to be used for the purposes of valuing Variations.]
1. [bookmark: _Ref108359941]General
(a) [bookmark: _Ref108359944]The rates and prices in this Pricing Schedule will be used:
(i) [bookmark: _Ref108359925]if no fixed lump sum is specified in Item 7, to calculate the Contract Sum; and
(ii) for the purposes of valuing adjustments to the Contract Sum.
(b) In accordance with clause 2.4(b), the Supplier warrants that the rates and prices in this Pricing Schedule on account of Design Obligations and Installation Obligations (where applicable) do not include any amount for Supplier's Margin.
(c) If there are no applicable rates or prices in this Pricing Schedule for the purposes of calculating the Contract Sum, the Principal’s Representative will determine the relevant rates and prices by assessing the direct costs reasonably incurred by the Supplier including labour, plant and materials (but excluding anything included in the definition of Supplier’s Margin). 
(d) Where either or both of the Design Obligations and Installation Obligations apply and the Contract Sum is calculated using the rates and prices in accordance with section 3 or section 4 of this Pricing Schedule, an amount must be added for the Supplier’s Margin on account of the Design Obligations or Installation Obligations (as applicable), calculated as a percentage of the total amount otherwise calculated in accordance with this Pricing Schedule.
2. [bookmark: _Ref177935451]Unit rates
	No.
	Description
	Unit
	Quantity
[Guidance Note: Quantities must be included where the Contract Sum is not a fixed lump sum.]
	Per unit rate (excl. GST)

	1
	[Guidance Note: To be completed by Agencies by inserting a description of the relevant item.]
	[e.g. 'Item', 'm2', 'm3']
	[insert quantity]
	$[insert]

	
	[add rows as required]
	
	
	



3. [bookmark: _Ref177935458]Labour rates
All rates in the table below are inclusive of all employment related on costs, including costs and expenses in respect of shift penalties, allowances, payroll taxes, leave (including annual, sick, personal and long service leave), workers compensation, superannuation and all other consequential and incidental costs to the Supplier from the employment of the labour.
	No.
	Description
	Unit
	Quantity
[Guidance Note: Quantities must be included where the Contract Sum is not a fixed lump sum.] 
	Per unit rate (excl. GST)

	1
	[Insert description of labour, e.g.: Project Manager, Concrete worker, Quality Manager etc]
	[e.g. hours/day]
	[insert quantity]
	$[insert]

	
	[add rows as required]
	
	
	



4. [bookmark: _Ref177935506]Plant and Equipment rates
	No.
	Description
	Unit
	Quantity
[Guidance Note: Quantities must be included where the Contract Sum is not a fixed lump sum.]

	Per unit rate (excl. GST)

	1
	[Insert description of plant and equipment costs, e.g.: excavator, crane 150t, light vehicle 4x4, bobcat]
	[e.g. hours/day']
	[insert quantity]
	$[insert]

	
	[add rows as required]
	
	
	

	
	
	
	
	



[bookmark: _Ref89174225][bookmark: _Toc181803069][bookmark: _Ref87103717][bookmark: _Toc88749775]- Milestone Schedule
	No.
	Milestone
	Milestone Date
	Delivery Point
	Liquidated damages 

	
	
	
	
	Do they apply: Yes/No
	If they apply, $ rate per day

	1. 
	[Guidance Note: Where the Installation Obligations apply, and other works are contingent on having the Component delivered by a specific date, the delivery may be a Milestone, and the Date for Delivery a Milestone Date.]
	
	
	
	$[insert amount, which should be a genuine pre-estimate of the loss that might be incurred as a result of late achievement of a Milestone.]

	2. 
	
	
	
	
	

	3. 
	
	
	
	
	

	4. 
	
	
	
	
	

	5. 
	
	
	
	
	

	6. 
	
	
	
	
	

	7. 
	
	
	
	
	

	8. 
	
	
	
	
	

	9. 
	
	
	
	
	

	10. 
	
	
	
	
	




[bookmark: _Ref80911758][bookmark: _Toc88749776][bookmark: _Toc181803070]- Supply Scope
[Guidance Note: It is intended that the Supply Scope should either: 
· prescribe the exact product required to be supplied;
· state the Supplier must select the Component but prescribe the performance requirements that it must meet (ie. an output specification); or 
· require the Supplier to design the Component and similarly prescribe the performance and other requirements that it is required to meet.
Where the second or third options apply, include in the Supply Scope document the Principal's requirements for the Component including design, timing and cost objectives.]

[bookmark: _Ref126160693][bookmark: _Toc181803071][bookmark: _Ref87213263][bookmark: _Ref87213272][bookmark: _Ref87213278][bookmark: _Toc88749777]- Project Specific Additional Conditions
[Guidance Note: Project Specific Additional Conditions must not operate as special conditions that amend the General Conditions. Only include conditions here if necessary to address additional, specific project needs or project requirements that are not met by the General Conditions.
Consider the appropriate order of precedence of any Project Specific Additional Conditions in the Contract Particulars.] 
[bookmark: _Toc130287860][bookmark: _Toc130287861][bookmark: _Ref105424918][bookmark: _Ref105424931][bookmark: _Toc181803072][bookmark: _Ref86911558][bookmark: _Ref86911559][bookmark: _Toc88749778]- Advance Payment
[bookmark: _Ref105668856]Advance Payment
[bookmark: _Ref131596550]Obligation to pay
[bookmark: _Ref105669757]Subject to section 1.1(b), the Principal must pay the Supplier an advance payment, on account: 
equal to the percentage of Contract Sum (as at the Contract Date) specified in Item 32 (Advance Payment); and
within the number of Business Days after the Contract Date, specified in Item 32.
[bookmark: _Ref105668779]The Principal is not obliged to pay the Advance Payment to the Supplier unless the Supplier has provided the Advance Payment Security to the Principal.  
[bookmark: _Ref105669790]Advance Payment Security
[bookmark: _Ref105678969]The Supplier must, on or before the date on which the Principal is obliged to pay the Supplier the Advance Payment, provide the Principal with security which:
has a face value equal to the Advance Payment;
is in the form of Approved Security;
must not expire earlier than the period specified in Item 33 after the Contract Date; and
will be returned in accordance with section 1.2(b),
(Advance Payment Security). 
[bookmark: _Ref105678706]Subject to any other rights or remedies of the Principal under the Contract or otherwise at Law (including the right of set off in clause 8.8), the Principal must release the Advance Payment Security held within the number of Business Days after the Date of Acceptance of the last Component to achieve Acceptance as specified in Item 33.
[bookmark: _Ref105678661]The Principal: 
[bookmark: _Ref105669944]is not obliged to pay the Supplier interest on the Advance Payment Security or the proceeds of the Advance Payment Security if it is converted into cash; and
does not hold the proceeds or money referred to in section 1.2(c)(i) on trust for the Supplier.
[bookmark: _Ref105687137][bookmark: _Toc181803073]- Insurance Schedule
Supplier Activities
(1)	Supplier insurance obligations
	1. [bookmark: _Hlk174917429]
	Public Liability Insurance
	Is the Supplier responsible for obtaining a policy of insurance covering public liability? [Guidance Note: Tick the relevant box below]  
Yes |_|  No |_|
(If nothing is stated, “Yes” applies.)
If "Yes":
The Supplier must obtain a policy of insurance covering liability to third parties as follows:
(a) Amount: not less than $ [## insert] in respect of any one occurrence
(If nothing stated, the above amount is $20M.)
(b) Excess: must not exceed $ [## insert]
(If nothing stated, the above amount is $5,000.)
(c) Period for maintenance: before commencing the Supplier Activities until completion of all Supplier Activities.
(d) Covered parties: the Supplier, all Subcontractors and the Principal for its vicarious liability. 

	2. 
	Product Liability Insurance
	Is the Supplier responsible for obtaining a policy of insurance covering loss or damage in relation to the Components? [Guidance Note: Tick the relevant box below.  ]
Yes |_|  No |_|
(If nothing is stated, “Yes” applies.)
If "Yes":
The Supplier must obtain a policy of insurance covering loss of or damage to the Component resulting from any cause whatsoever as follows:
(a) Amount: not less than 100% of the Contract Sum. [Guidance Note: Specify a higher percentage if required.]
(b) Excess: not exceed $ [## insert].
(If nothing stated, the above amount is $5,000.)
(c) Period for maintenance: before commencing the Supplier Activities until completion of all Supplier Activities.
(d) Covered parties: the Principal, the Supplier and all Subcontractors. 

	3. 
	Professional Indemnity Insurance
	If it is specified in Item 12 of the Contract Particulars that clauses 2.2(b) or 2.2(c) apply, the Supplier must obtain a policy of professional indemnity insurance as follows: [Guidance Note: This item only applies if the Supplier is responsible for designing part of the Component.]
(a) Amount: $ [## insert] in respect of any one claim 
(if nothing stated, $5M)
(b) Period for maintenance: before commencing the Supplier Activities until [## insert] years after completion of all Supplier Activities 
(if nothing stated, 11 years)

	4. 
	Workers compensation Insurance
	The Supplier must insure against liability for death of or injury to persons employed by the Supplier including liability by statute and at common law as follows:
(a) Period for maintenance: before commencing the Supplier Activities until completion of all Supplier Activities.
(b) Covered parties: Where permitted by law, the insurance must extend to indemnify the Principal for the Principal's statutory liability to persons employed by the Supplier.



(2)	Principal insurance obligations
	1. 
	Public Liability Insurance
	[##insert details] 

	2. 
	Works Insurance
	[##insert details]



[bookmark: _Toc98416412][bookmark: _Ref73488252][bookmark: _Toc88749782][bookmark: _Toc181803074]- Design Schedule
[bookmark: _Ref74479632][bookmark: _Toc51994109][bookmark: _Toc68060228][bookmark: _Toc68672483][bookmark: _Ref114560746][bookmark: _Ref450900397][bookmark: _Ref453954093][bookmark: _Ref454373246][bookmark: _Toc67643759][bookmark: _Toc67906510][bookmark: _Toc67908478][bookmark: _Toc67909836][bookmark: _Toc67984116][bookmark: _Hlk174918170]Supplier's warranties
The Supplier warrants that:
[bookmark: _Ref449257460]without limiting clause 2.4, before the Contract Date it carefully examined and satisfied itself that the Supply Scope is sufficiently detailed to enable it to prepare the Design Documents and carry out the Supplier Activities and is suitable, appropriate and adequate for the intended purposes of the Component as stated in or reasonably able to be inferred from the Contract;
any Design Documents it prepares, and if manufactured in accordance with the Design Documents, upon Acceptance the Component, will: 
be Fit for Purpose; and 
meet the Quality Requirements.
The Supplier acknowledges and agrees that: 
the warranties given in clause 2.4 and in this section 1.1; and
the Supplier's obligations and liabilities arising out of the Contract (including the Design Obligations), 
remain unaffected notwithstanding that design work has been carried out by or on behalf of the Principal and included in the Supply Scope or other Contract Documents.
Design Obligations
The Supplier must: 
[bookmark: _Ref122350917]perform the Design Obligations and prepare Design Documents required for the performance of the Supplier Activities; and
ensure that the Design Documents comply with the Mandatory Government Policy Requirements (where applicable).
[bookmark: _Ref74480029]Design Document review
The Supplier must prepare and submit Design Documents to the Principal's Representative for review, progressively and by: 
any applicable Milestone Dates; and 
the times or within the periods directed by the Principal's Representative.
[bookmark: _Ref131501566]The Principal's Representative may, after the submission or resubmission of a Design Document:
review the Design Document; and
[bookmark: _Ref339289998]within 10 Business Days after its submission, reject the Design Document (or any part) if it does not comply with the requirements of the Contract, stating the nature of the non-compliance.  
[bookmark: _Ref131501612]The Supplier must amend and resubmit to the Principal's Representative any Design Document that is rejected under section 1.3(b)(ii) within 10 Business Days after the date of such rejection, whereupon this section 1.3 will re-apply.
[bookmark: _Ref422156685]The Supplier must not commence performance of any part of the Supplier Activities to which any Design Document submitted or resubmitted to the Principal's Representative applies unless the Principal's Representative: 
has had the period referred to in section 1.3(b)(ii) to review the Design Document; and
has not rejected the Design Document.
The Supplier must perform the Supplier Activities in accordance with Design Documents that have:
been submitted to the Principal's Representative; and
not been rejected under section 1.3(b)(ii), 
and must not amend any such Design Document unless the Supplier submits the proposed amendments to the Principal's Representative, in which case section 1.3(b) will re-apply.
Neither the Principal nor the Principal's Representative assumes or owes any duty of care or other responsibility to the Supplier to review a Design Document submitted by the Supplier, or in reviewing a Design Document, to identify any issues including errors, omissions or non-compliances with the Contract.
No review or rejection of, or comment upon a Design Document submitted by the Supplier (or a failure to do any of those things), or any other direction by the Principal's Representative in connection with the Design Document, will:
constitute a direction to carry out a Variation under clause 9.1, unless it is in the form of a Variation Order;
relieve the Supplier from or alter its liabilities or obligations, or any of the warranties given by the Supplier, whether under the Contract or otherwise according to any Law; or
limit or otherwise affect the Principal's rights against the Supplier, whether under the Contract or otherwise according to any Law.



[bookmark: _Toc83713707][bookmark: _Ref89172852][bookmark: _Ref107309338][bookmark: _Toc181803075][bookmark: _Ref73563694][bookmark: _Toc88749783]- Installation Schedule
[bookmark: _Ref98416958]Installation obligations
[bookmark: _Ref130285385]Performance security
[bookmark: _Ref98416982]This section  1.1 applies if the Installation Particulars specify that Approved Security is required. 
[bookmark: _Ref98416973]The Supplier must, within 10 Business Days after the Contract Date, provide security to the Principal in the form of Approved Security and in the amount specified in the Installation Particulars.
[bookmark: _Ref98416960]Subject to any other rights or remedies of the Principal under the Contract or otherwise at Law (including the right of set off in clause 8.8), the Principal must release:
[bookmark: _Ref98416961]within 10 Business Days after the issue of a Notice of Acceptance for the last Component to achieve Acceptance, the amount of Approved Security then held as specified in the Installation Particulars; and
the balance of the Approved Security then held within 20 Business Days after the expiry of the last Warranty Period.
[bookmark: _Ref105584530]The Principal: 
[bookmark: _Ref105584485]is not obliged to pay the Supplier interest on the Approved Security or the proceeds of Approved Security if it is converted into cash; and
does not hold the proceeds or money referred to in section 1.1(d)(i) on trust for the Supplier.
[bookmark: _Ref98416944]Key Personnel
[bookmark: _Hlk174954395]The Supplier must:
employ the Key Personnel in the roles specified in the Installation Particulars;
subject to section 1.2(b), not replace Key Personnel without the prior written approval of the Principal's Representative; and
if any of the Key Personnel die, become seriously ill or resign from the employment of the Supplier, replace them with persons approved by the Principal's Representative who are of at least equivalent experience, ability and expertise.
[bookmark: _Ref105687594][bookmark: _Ref131424272]The Principal's Representative may at any time direct the Supplier to remove any person from the Delivery Point or the Supplier Activities who, in the reasonable opinion of the Principal's Representative, is incompetent or negligent or if the Principal's Representative reasonably considers that the person's behaviour is consistent with misconduct.
Delivery Point security and cleanliness
The Supplier must: 
at all times keep the Delivery Point, the Supplier Activities and the Environment clean and tidy (and as a condition precedent to Acceptance, remove all rubbish, materials, plant and equipment from the Delivery Point); and
take all measures necessary to protect, or to prevent or minimise risks to, the Component, other property and the health and safety of people. 
[bookmark: _Ref131424312][bookmark: _Ref105496217][bookmark: _Ref98417372]OHS Laws 
[bookmark: _Ref131424314][bookmark: _Hlk174958908]If the Installation Particulars state that the Supplier is appointed as Principal Contractor, then:
for the purposes of Part 5.1 of the OHS Regulations, the Principal hereby appoints the Supplier as the Principal Contractor for the Supplier Activities and authorises the Supplier to manage and control the Delivery Point to the extent necessary to discharge the duties imposed on a Principal Contractor under the OHS Laws; 
the Supplier:
accepts its appointment as a Principal Contractor under section 1.40;
acknowledges that it has management and control of the Delivery Point for the period of appointment as Principal Contractor; and
must comply with all obligations imposed on a Principal Contractor by the OHS Laws at its own cost;
regardless of whether the Principal Contractor appointment under section 1.40 is valid for the purpose of any applicable OHS Laws, the Supplier agrees to comply with all obligations imposed on a Principal Contractor under any applicable OHS Laws as if the Supplier had been validly engaged as the Principal Contractor in respect of the Supplier Activities; and
to the extent the Supplier Activities are to be performed at a workplace where the Principal is not the "owner" of the Delivery Point (or any part thereof) for the purposes of Part 5.1 of the OHS Regulations, the Supplier agrees that, upon request by the Principal’s Representative, it will accept from the owner an appointment as the Principal Contractor and will discharge the duties imposed on a Principal Contractor under the OHS Laws, provided the Supplier is granted authorisation to manage and control the Delivery Point to the extent necessary to discharge those duties.
[bookmark: _Ref131424343]Environment
If the Installation Particulars specify that this section 1.5 applies, then despite any other provision of the Contract, the Supplier acknowledges and agrees that for the period during which it has access to the Delivery Point (or any part thereof) under clause 4.1, it: 
has management or control of the Delivery Point for the purposes of the Environment Protection Act 2017 (Vic); and 
must comply with all obligations imposed on a person with management or control of land under any applicable Law.
[bookmark: _Ref98416832][bookmark: _Ref105585166]Program
[bookmark: _Ref131424380][bookmark: _Ref105585694][bookmark: _Hlk174959267]If the Installation Particulars specify that this section 1.6 applies, then within 5 Business Days after the Contract Date, the Supplier must give the Principal's Representative a program which must: 
be based on and substantially consistent with the initial program submitted by the Supplier with its tender for the Supplier Activities (as may be updated before the Contract Date with the approval of the Principal) (if any); and
otherwise contain the details, and be in the form, required by the Contract Documents or the Principal's Representative.
[bookmark: _Ref105585196]The Principal's Representative may (acting reasonably) review and comment on or reject a program submitted or resubmitted by the Supplier within 5 Business Days after receipt.
A program which has been submitted by the Supplier under section 1.6(a) (or resubmitted in accordance with section 1.6(d)) and has not been rejected by the Principal's Representative under section 1.6(b) will be the "Contract Program" for the purposes of the Contract. 
[bookmark: _Ref174959427]The Supplier must:
amend and resubmit a program rejected by the Principal's Representative, whereupon section 1.6(b) will reapply; 
not, without reasonable cause, depart from the Contract Program; and
[bookmark: _Ref174959647]update the Contract Program at the intervals specified in Item 26, and whenever directed by the Principal's Representative to do so, to take account of delays or other changes and provide the updated Contract Program to the Principal's Representative.
Any comment on or review or rejection of a program by the Principal's Representative (or failure to do any one of those things) will not:
relieve the Supplier of any of its obligations under the Contract (including the obligation to achieve Delivery by the Date for Delivery, Acceptance by the Date for Acceptance or any Milestone by its corresponding Milestone Date); or
evidence or constitute a direction by the Principal's Representative to accelerate, disrupt, prolong or vary any of the Supplier Activities, extend the Date for Delivery, Date for Acceptance or any Milestone Date or affect the time for the performance of the Principal's or the Principal's Representative's obligations.
A Contract Program may be used by the Principal's Representative to monitor progress and assess Claims.
[bookmark: _Ref98416887][bookmark: _Ref105585267]Force Majeure Events
[bookmark: _Ref98838495][bookmark: _Hlk130287308]If either party considers that a Force Majeure Event has occurred, then that party must give written notice of the Force Majeure Event to the other party as soon as practicable and in any event no later than 5 Business Days after becoming aware of the Force Majeure Event.
[bookmark: _Ref131424491]If a notice of a Force Majeure Event is given under section 1.7(a):
the Supplier must promptly take proper and reasonable steps (including expending money, rescheduling labour and resources and implementing appropriate temporary measures) to remedy, avoid or minimise the consequences of the Force Majeure Event notified under section 1.7(a);
[bookmark: _Ref105585365]the obligations of each party under the Contract which are prevented by the Force Majeure Event will be suspended to the extent of such prevention from the date on which notice of the Force Majeure Event is given under section 1.7(a); and
during the period of suspension under section 1.7(b)(ii), the failure of a party to perform obligations which are so suspended under section 1.7(b)(ii) will not be a breach of the Contract by that party. 
[bookmark: _Ref105058720]The Principal’s Representative must, once the Force Majeure Event (and its effects) no longer prevents the Principal or the Supplier (as the case may be) from performing the obligations suspended, give written notice to the Supplier lifting a suspension under section 1.7(b)(ii).
The Supplier may submit an Adjustment Notice in respect of a Force Majeure Event no later than the date for submission specified in the Adjustment Event Table.


[bookmark: _Toc130287866][bookmark: _Toc130287871][bookmark: _Toc130287875][bookmark: _Toc130287879][bookmark: _Toc130287883][bookmark: _Toc130287887][bookmark: _Toc130287907][bookmark: _Toc130287911][bookmark: _Toc130287915][bookmark: _Ref176768527][bookmark: _Toc181803076][bookmark: _Ref102387752]- Maintenance Contract
[Guidance Note: Either:
· include here the form of Maintenance Contract required to be executed by the Supplier, ensuring the Contract Details and Schedules in that Maintenance Contract have been duly completed based on the Supplier's tender; or

· if Maintenance Services are not required to be performed by the Supplier, omit the Maintenance Contract and insert "Not applicable."]



[bookmark: _Toc181803077]- Adjustment Notice
	ADJUSTMENT NOTICE

	Date:
	[insert details]

	To:
	[insert details]	 (Principal’s Representative)

	From:
	[insert details] 	(Supplier)

	Contract:
	the Contract in respect of [insert description of Contract] entered into between [insert full name of Principal] (Principal) and the Supplier dated [insert date]

	Supplier Activities:
	[insert project name and address]

	Unless the context requires otherwise, capitalised terms used in this Adjustment Notice have the meanings given to them in the Contract.
	[bookmark: _Hlk140584750]Section 1 - Details of relevant Adjustment Event

	Details (include:
· description of the relevant Adjustment Event by reference to the Adjustment Event Table; and 
· reference to the clause giving rise to the entitlement to submit an Adjustment Event Notice)  
	

	Has a determination already been made as to the occurrence of an Adjustment Event? If so, provide details of that determination.
	

	Section 2 - Claim or Claims made in respect of Adjustment Event 

	Is a Claim made for:

	(1)	an adjustment to the Contract Sum for direct costs and Supplier's Margin? 
	Yes  o  No  o

	
	If yes, state the amount and provide a detailed breakdown of the Claim as follows:
Amount claimed:
Direct costs:	$ …………(excl. GST)
Plus Supplier's Margin: 	$ …………(excl. GST)
Total:	$ …………(excl. GST)
Applicable rates and prices used:
…………………………………………………………………….
…………………………………………………………………….
Detailed breakdown of amount claimed:
…………………………………………………………………….
…………………………………………………………………….


	(2) 	an extension of time to the Date for Delivery, Date for Acceptance and/or a Milestone Date?

	Yes  o  / No  o

	
	Is an extension of time sought in relation to:

	
	Extension sought
	Yes ü
	Where multiple Components, identify relevant date/Milestone

	
	Date for Delivery
	
	

	
	Date for Acceptance 
	
	

	
	Milestone Date
	
	

	
	If yes:
(i)	state the number of days by which the Delay Event has delayed or will delay the achievement of: 
1)	Delivery by the Date for Delivery, and for which an extension of time is sought:
…………………………………………….…………………….
2)	Acceptance by the Date for Acceptance, and for which an extension of time is sought:
…………………………………………….…………………….
3)	the Milestone by the Milestone Date, and for which an extension of time is sought:
…………………………………………….…………………….
(ii)	provide detailed particulars of the Delay Event 

…………………………………………….…………………….
(iii)	demonstrate how the Delay Event affects the critical path for achieving Delivery by the Date for Delivery / Acceptance by the Date for Acceptance / the Milestone by its Milestone Date (as applicable), including by reference to the current Contract Program (where the Installation Obligations apply), and that the Delay Event has delayed or will delay Delivery / Acceptance / achievement of the Milestone by the number of days claimed 
	…………………………………………….…………………….
(iv)	identify the steps that have been (and if relevant, are continuing to be) taken to overcome, minimise or mitigate the costs of and any delay arising from the Adjustment Event
	…………………………………………….…………………….


	(3) 	any delay costs?
	Yes  o / No  o

	
	If yes, provide detailed calculations of the extra direct costs reasonably and actually incurred by the Supplier
…………………………………………………………………….
…………………………………………………………………….



	Section 3 – Details of mitigating factors 

	Provide details of reasonable steps taken to overcome, minimise or mitigate (i) the costs of, and (ii) any delay arising from, the Adjustment Event
	…………………………………………………………………….
…………………………………………………………………….

	Section 4 – Signed by

	Signed for and on behalf of the Supplier by:

Name:	[##insert name]

Position:	[##insert name]

Date:	[##insert date]


	Section 5 – Attachments

	Attached to this Adjustment Notice are the following documents:
(Note: The attached documents should demonstrate: 
· the occurrence of the Adjustment Event (or if the Principal or Principal's Representative has agreed that there has been an Adjustment Event, they should identify that agreement); and

· the Claim or Claims made in respect of the Adjustment Event (in accordance with and to the extent permitted by clause 10).
	[##insert list of documents]
…………………………………………….…………………….
…………………………………………….…………………….
…………………………………………….…………………….






[bookmark: _Toc369707589][bookmark: _Toc369707590][bookmark: _Toc369707591][bookmark: _Toc369707592][bookmark: _Toc369707593][bookmark: _Toc367729873][bookmark: _Toc367740960][bookmark: _Toc74332133][bookmark: _Toc74332566][bookmark: _Toc74333011][bookmark: _Toc367192463][bookmark: _Toc367195880][bookmark: _Toc367198397][bookmark: _Toc367200362][bookmark: _Toc367201687][bookmark: _Toc367202364][bookmark: _Toc367203039][bookmark: _Toc367205460][bookmark: _Toc367206195][bookmark: _Toc367208507][bookmark: _Toc367209236][bookmark: _Toc367271876][bookmark: _Ref76055441][bookmark: _Ref422296788]


[bookmark: _Ref130303389][bookmark: _Toc181803078][bookmark: _Ref73639550][bookmark: _Toc88749784]- Local Industry Development Plan 
[Guidance Note: Insert here the form of LIDP provided by the Supplier with its tender in response to the Agency's RFT.]
[bookmark: _Ref73639618][bookmark: _Toc88749785][bookmark: _Toc181803079]- Social Procurement Commitment Schedule
[bookmark: _Ref73639630][Guidance Note: Insert here the form of Social Procurement Commitment Schedule provided by the Supplier with its tender in response to the Agency's RFT.]
[bookmark: _Toc98416485][bookmark: _Toc98416486][bookmark: _Toc98416487][bookmark: _Toc98416488][bookmark: _Toc98416490][bookmark: _Toc98416492][bookmark: _Toc98416493][bookmark: _Toc98416495][bookmark: _Toc98416496][bookmark: _Toc98416497][bookmark: _Ref130288286][bookmark: _Toc181803080]- FJC Addendum Plan
[Guidance Note: Insert here the form of FJC Plan provided by the Supplier with its tender in response to the Agency's RFT.]
[bookmark: _Ref180069509][bookmark: _Toc181803081][bookmark: _Ref176771088]- Schedule of Government Policy Requirements
[Guidance Note: Insert here the version of the Schedule of Government Policy Requirements provided by the Agency with its RFT. Requirements set out in Part A of the Schedule of Government Policy Requirements, and those requirements set out in Part B that are identified in the Contract Particulars, will be incorporated by reference in, and form part of, the Supply Contract.]
[bookmark: _Ref180069510][bookmark: _Toc181803082]- Schedule of Collateral Documents
[Guidance Note: Insert here the version of the Schedule of Collateral Documents provided by the Agency with its RFT. Documents in the Schedule of Collateral Documents that are referred to in the Supply Contract will be incorporated by reference in, and form part of, the Supply Contract.]
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	Victorian Public Service Supply Contract (December 2025)
Executed as an [##agreement]. 
[##Substitute execution block for the Principal as required.] 

	Signed by a duly authorised officer of [##insert] for and on behalf of the State of Victoria:
	
	
	

	

	
	
	

	Signature of authorised signatory
	
	Name of authorised signatory (print)
	



[Guidance Note: Substitute execution block for the Supplier as required. The following may not be appropriate depending on the contracting entity.]



	Executed by [##insert Supplier’s name] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory
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